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CHAPTER 551
WISCONSIN UNIFORM SECURITIES LAW
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GENERAL PROVISIONS adviser.
551.101 Short title. 551.408 Terminationof employment or associatiafiagent and investment adviser
551.102 Definitions. representativand transfer of employment or association.
551.103 References to federal statutes. 551.409 Withdrawal of registration of broker—dealeagent, investment adviser
551.104 References to federal agencies. andinvestment adviser representative.
551.105 Electronic records and signatures. 551.411 Postregistration requirements.
SUBCHAPTER Il 551.412 Denial, revocation, suspension, censungthdrawal, restriction, condi
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551.205 Additional provisions related to crowdfunding exemption for intrastat®51.505 Misleading filings.
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551.206 Adjustments. 551.507 Qualified immunity
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REGISTRATION OF SECURITIES AND NOTICE FILING OF FEDERAL ~ 551.509 Civil liability.
COVERED SECURITIES 551.511 Rescission dérs.
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BROKER-DEALERS, AGENTS, 551.606 Administrative files and opinions.
INVESTMENT ADVISERS, INVESTMENT 551.607 Public records; confidentiality
ADVISER REPRESENATIVES, AND 551.608 Uniformity and cooperation with other agencies.
FEDERAL COVERED INVESTMENT ADVISERS 551.609 Judicial review
551.401 Broker—dealer registration requirement and exemptions. 551.611 Service of process.
551.402 Agent registration requirement and exemptions. 551.613 Jurisdiction.
551.403 Investment adviser registration requirement and exemptions. 551.614 Fees and expenses.
551.404 Investmentadviser representative registration requirement and exempo1.615 Statutory policy
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551.405 Federalcovered investment adviser notice filing requirement. TRANSITION
551.406 Registratiorby broker—dealergent, investment advisend investment 551.701 Effective date.
adviserrepresentative. 551.703 Application of act to existing proceeding and existing rights and duties.
NOTE: Chapter 551 was epealed and ecreated in its entirety effective (3) “Bank” means any of the following:

1-1-0%y 2007 Wis. Act 196 A conversion table showing the location of the cen . TR .
tent, or similar subject matter, of the prior statutes in the new chapter is located (&) A banking institution aganized under the laws dfie

at the end of this chapter United States.
Cross-reference: See als®FI-Se¢ Wis. adm. code.
(b) A member bank of the Federal Reserve System.

(c) Any other banking institution, whether incorporated or not,
doing business under the laws of a state or of the United States, a
substantiaportion of the business of which consistsexfeiving
depositsor exercising fiduciary powers similar to those permitted
to be exercised by national banks under the authority of the Comp
troller of the Currencypursuanto section 1 of Public Law 87-722

SUBCHAPTERI
GENERAL PROVISIONS

551.101 Short title. This chapter shalie known and may be
cited as the “Wsconsin Uniform Securities Law

History: 2007 a. 196 (12 USC 923, and which is supervised and examined by a state
RegulatingMsconsin-based Businesses: Thisdtihsin Uniform Securities Act. Or federal agency having supervision over banks, and which is not
Fallone. Wis. Law Oct. 2000. operatedor the purpose of evading this chapter
551.102 Definitions. In this chaptemunless the context other  (d) A receiver conservatgror other liquidatingagent of any
wise requires: institution or firm included in par(a), (b), or (c).
(Am) “Administrator” means the administrator of the division (4) “Broker—dealer” means a person engaged in the business
of securities in the department of financial institutions. of effecting transactions in securities for the account of others or

(2) “Agent” means an individual, other than a broker—dealdior the persors own account. The term does not include @y
who represents a broker—dealer ifeefing orattempting to ééct  the following:
purchasesr sales of securities or represents an issuefeotiefy (@) An agent.
or attempting to ééct purchases or sales of the is&ieecurities. b Ani
But a partnerofficer, or director of a broker—dealer or issuar (b) Anissuer S o
anindividual having a similar status or performing similar func  (€) A bank or saving#stitution if its activities as a broker—
tions, is an agent onlif the individual otherwise comes within thedealerare limited to those specified in sections 3 (a) (4) and 3 (a)
term. The term does not include an individual excluded by ru(8) of the Securities Exchange Act of 1938 USC 78da) (4) and
adoptedor order issued under this chapter (5)), or a bank that satisfies the conditions specified in se8tion
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(a) (4) (E) of the Securities Exchange Act of 1938 UJSC Sec Employee Retirement Income Security Act of 1974, that is a

tion 78c(a) (4)). broker—dealeregistered undethe Securities Exchange Act of
(d) An international banking institution. 1934, an investment adviser registered or exempt from registra

(dm) The investment board. tion under the Investment Advisers Act of 1940, an investment

(e) A person excluded by rule adopted or order issued un@%\i/rl]ssirggéset%rggﬁgr?;r this chaptardepository institution, or
this chapter

(4m) “Certified investor” means an individualho is a resi (9) A plan established and maintained by a stapnléical

. ; . subdivisionof a state, or an agency or instrumentality of a state or
dentof this state and who, at the tiraan ofer or sale of securi  yoitical subdivision of a state for the benefit of its employees,
ties, satisfies any of the following:

o o ) _ if the plan has total assets in excess of $10,000,000 or its-invest
~ (a) Has an individuahet worth, or joint net worth with the indi mentdecisions are made by a duly designated pulfiiiaifor by

vidual's spouse, of at least $750,00Bor purposes of calculating a named fiduciaryas definedn the Employee Retirement Income
networth under this paragraph, the individeadtimary residence SecurityAct of 1974, that is a broker—dealer registered under the
shallbe included as an asset and indebtedness secured by thesgiduritiesExchange Act of 1934, an investment adviser regis
mary residence shall be included as a liahility teredor exempt from registration under the Investment Advisers

(b) Had an individual income in excess of $100,000 in each A€t of 1940, an investment adviser registered under this chapter
the two most recent years or joint income with the individtial’a depository institution, or an insurance compaRyr purposes
spousen excess of $150,000 in each of those years and has a ofathis paragraph, “political subdivision of state” does not
sonable expectation of reaching the same income level in the éncludea school district.

rentyear (h) A trust, ifit has total assets in excess of $10,000,000, its
(5) “Depository institution” means any of the following:  trusteeis a depository institution, and its participants are exclu
(a) A bank. sively plans of the types identified in péf) or(g), regardless of

thesize of their assets, except a trust that includes as participants

lar institution that is aganized or chartered under the laws of §¢!f-directedindividual retirement accounts or similar self-
stateor of the United States, authorized to receive depasits, directedplans. o _

supervisedand examined by anfafial or agency of a state or the (i) Anoganizationdescribed in sectiob01 () (3) of the Inter
United States if its depositsr share accounts are insured to theal Revenue Code26 USC 501(c) (3)), corporationMassachu
maximumamount authorized by statute by the Federal Depoggttstrust or similar business trust, _Il_mlted liability compaay
InsuranceCorporation, theNational Credit Union Share Insur Partnershipnot formed for the specific purpose of acquiring the
anceFund, ora successor authorized by federal.lalihe term Securities dered, with total assets in excess of $10,000,000.

(b) A savingsnstitution, trust compangredit union, or simi

doesnot include any of the following: () A small business investment company licensedhay
1. An insurance company or othemanization primarily SmallBusiness Administration under section 301 (c) of the Small
engagedn the business of insurance. Businessinvestment Act of 195816 USC 681(c)) with total

2. A Morris Plan bank. ass(E;SrIAESESZfeOI)E;gé(;ioaoeovcglopment company as defimed
3. AT |r_10_|u_str|al loan c_o_mp:an){‘ S ... section202 (a) (22) of the Investment Advisers Act of 1948 (
(5m) “Division of securities” or “division” means the division ysc 8ob-2(a) (22)) with total assets in excess of $10,000,000.

of securities in the department of financial institutions. (L) A federal covered investment adviser acting foois

~ (6) “Federalcovered investment adviser” means a person regccount.

|stered‘L‘mder the Investment A.dv,!sers Act of 19_40' ) (m) A qualified institutional buyems defined in Rule 144A (a)
(7) “Federal covered security” mears security that is, or (1) other than Rule 144A (a) (1) (i) (H), adopted under the Securi

uponcompletion of a transaction will be, a covered security undgss Act of 1933 (7 CFR 230.144).

sectionl8 (b) of the Securities Adf 1933 (5 USC 771(b)) or (n) A major U.S. institutional investoras defined in Rule

rulesor regulations adopted pursuant to that provision. 15a-6(b) (4) (i) adopted under the Securities Exchange Act of
(8) “Filing” means the receipt under this chapter of a reco1$34 (17 CFR 240.158-6).
by the administrator or a designee of the administrator (0) Any other person, other than iaividual, of institutional

(8m) “Financial institution holdingcompany’means a bank charactemith total assets in excess of $2,500,000 ngaoized
holding companyas defined i12 USC 184Xa), or a savings and for the specific purpose of evading this chapter

loanholding companyas defined in2 USC 14674a) (1) (D). (p) Any other person specified by rule adopted or order issued
(9) “Fraud,” “deceit,” and “defraud” are not limited to cem underthis chapter
monlaw deceit. (12) “Insurancecompany” meana company @anized as an

(9m) “Funding portal” has the meaning given in section 3 (ahsurancecompany whose primary business is writing insurance
(80) of the Securities Exchange Act of 1938 (USC 78da) (80)). or reinsuring risks underwritten by insurance compaied
(10) “Guaranteed’means guaranteed as jayment of all whichis subject to supervision by the insurance commissiamer

principaland all interest. asimilar oficial or agency of a state.

(11) “Institutional investor” means anyf the following, (13) “Insured” means insured &e payment of all principal
whetheracting for itself or for others in a fiduciary capacity: ~andall interest. ) o _

(a) A depository institution or international bankiirgstitu-  (14) “International banking institution"means an interaa
tion. tional financial institution of which the United States is a member

andwhose securities are exempt from registration under the Secu
rities Act of 1933.
. ) . (15) “Investmentadviser” meana person that, for compersa
(d) Aninvestment company as definedtie Investment Com {5y ‘engages in the business of advising others, either digctly
panyAct of 1940. . - throughpublications, writingsor electronic means, as to the value
(e) A broker—dealer registered under the Securities Exchangiesecurities or thadvisability of investing in, purchasing, or-sel
Act of 1934. ling securities or that, for compensation and as a part of a regular
() An employee pension, profit—-sharing, or benefit plahéf businessjssues or promulgates analyses or reports concerning
plan has total assets in excess of $10,000,000 anvisstment securities. The term includes a financial planner or other person
decisionsare made by a named fiduciags defined in the that,as an integral component of other financially related services,

(b) An insurance company
(c) A separate account of an insurance company
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providesinvestment advice regarding securitiestiters for com leaseyight, or royalty is the owner of an interest in the lease or in
pensatioras part of business or that holds itself out as providingaymentsout of production under lease, right, or royalty
investmentadvice regarding securities @thers for compensa whetherwhole or fractional, that creates fractional interest¢hier
tion. The term does not include any of the following: purposeof sale.

(&) An investment adviser representative. (d) With respect to a fractional or pool interest in a life settle

(b) A lawyer accountant, engingesr teacher whose perfor mentinvestment, “issuer” means every person who creates the
manceof investment advice is solely incidental to the praatice fractionalor pool interest for the purpose ofesing or sellinghe
the persons profession. interest.

(c) A broker—dealeor its agents whose performance of invest (e) With respect to a life settlemeimvestment that is not a
mentadvice is solely incidental to the conduct of business agdractionalor pool interest, “issuerheans the provideas defined
broker—dealeandthat does not receive special compensation for s. 632.69 (1) (p) or the person who purchases or otherwise
theinvestment advice. acquireghe life settlement from a provider and thefeof or sells

(d) A publisher of a bona fide newspapeews magazine, or life settlement investmentsxcept that, under this paragraph,

businessr financial publication of general and regular cireula’issuer” does not include a broker-dealer or agent registered
tion. underthis chapteand does not include the owner of the insurance

(e) A federal covered investment adviser policy, certificate of insurance, or death benefit underlying the life

() A bank or savings institution. settlemenin\_/estment. . " .
(fm) The investment board (17m) “Life settlement investment” meatise entire interest

. . orany fractional or pool interest in a life insurapedicy or certif
(9) Any other person that is excludedthg Investment Advis jcateof insurance or in the death benefit thereunder that is the sub

ersAct of 1940 from the definition of investment adviser . jeCt of a life settlement, as defined |r6§269(1) (J)’ but does not
(h) Any other person excluded by rule adopted or order 'Ssqﬁeludeany of the following:

underthlus chapter _ _ o (a) The assignment, transfeale, devise or bequest of a death
(16) “Investmentadviser representativeieans an individual penefit, life insurance policyor certificate ofinsurance by the

employedby or associated with an investmewlviser or federal (j)wnerto a provider pursuant to 632.69

coveredinvestment adviser and who makes any reCommenda ) e eyercise of accelerated benefits pursuant to the life

tions or otherwise gives investment advice regardiagurities, . : P ; : .
managesaccounts or portfoliosf clients, determines which rec insurancepolicy or certificate and consistent with applicable. law

ommendatioror advice regarding securities should be given, pro (18) “Nonissuer transaction” or “nonissuedistribution”
videsinvestment advice or holds herself or himself as pro Meansa transaction adistribution not directly or indirectly for the
viding investment advice, receives compensation to sabitit;, Penefitof the issuer

or negotiate for the sale of or for selling investment advice, or (19) “Offer to purchase” includes an attempt deofo obtain,
supervisesemployees who perform any of the foregoirifhe or solicitation of an dér to sell, a security or interest in a security
termdoes not include any of the following: for value. The term does not include a tendfardhat is subject

(@) An individual who performs only clerical or ministerialt0 Section 14 (d) of the Securities Exchange Act of 1934(SC
acts.

(b) An individual who is an agent whose performance of (20) “Person” means an individual; corporatiomusiness
investmentadvice is solely incidental to the individual actimg trust; estate; trustpartnership; limited liability company; associa
an agent and who does not receive special compensation {6p; joint venture; government; governmental subdivision,
investmentadvisory services. agencyor instrumentality; publicorporation; or any other legal

(c) An individual who is employed by or associated with a fe@" commercial entity _
eral covered investment advisenless the individual has a “place  (21) “Place of business” of a broker-dealem investment
of business” in this state, as that term is defined by rule adopgstyiser.or a federal covered investment adviser means any of the
under section 203A of the Investment Advisers Act of 1940 ( following:

USC80b-39, and, inaddition to the place of business, any of the (a) An office at which the broker-deajeénvestment adviser
following apply to the individual: or federal covered investment adviser regularly provides broker
1. The individual is an “investment advisapresentative,” ageor investment advice or solicitsieets with, or otherwise cem

asthat term is defined by rule adopted under section 203A of tieinicateswith customers or clients.

InvestmentAdvisers Act of 194015 USC 80b-3gn (b) Any other location that is held out to the general public as
2. The individualis not a supervised person, as defined in seglocation at which the broker—deglervestment adviseor fed

tion 202 (a) (25) of the Investment Advisers Act of 198BYSC eralcovered investment adviser provides brokerage or investment

80b-2(a) (25)). adviceor solicits, meetsvith, or otherwise communicates with

(d) An individual who is excluded by rule adoptedopder —Ccustomersr clients.
issuedunder this chapter (22) “Predecessor act” means 451, 2005 stats.

(17) “Issuer”means a person that issues or proposes to issug23) “Price amendment” means the amendment tegistra
a securitysubject to the following: tion statement filed under the Securities Act of 1933ifoan

(a) The issuer of a voting trust certificate, collateral toestit  amendmenis not filed, the prospectus or prospectus supplement
icate,certificate of deposit for a securityr share in an investmentfiled under the Securities Act of 1933 that includes a statenfient
companywithouta board of directors or individuals performinghe offering price, underwriting and selling discounts or commis
similar functions is the person performing the acts asgliming Sions,amount of proceeds, conversion rates, wates, and other
the duties of depositor or manager pursuant to the trust or othegttersdependent upon thefefing price.
agreemenbr instrument under which the security is issued. (24) “Principal place of business” of a broker—dealer or an

(b) The issuer of an equipment trust certificate or similar-sedovestmentadviser means the executivefioé of the broker—
rity serving the same purpose is the person by which the propeiggleror investment adviser from which thdicérs, partners, or
is or will be used or to which the property or equipment is or withanager®f the broker—dealer or investment adviser direct; con
beleased or conditionally sold or that is otherwdésatractually trol, and coordinate the activities of the broker—dealer or invest
responsibldor assuring payment of the certificate. mentadviser

(c) The issuer of &actional undivided interest in an oil, gas, (25) “Record,” except in the phrases “of record,” fiofal
or other mineral lease or in payments out of production underexord,”and “public record,means information that is inscribed
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on a tangible medium or that is stored inaactronic or other 1. Each holder of amnterest, or class or series thereof, is
mediumand is retrievable in perceivable form. actively engaged in the management of the limited liability-part
(26) “Sale” includes every contract shle, contract to sell, or Nershipor limited liability company However evidence that part
dispositionof a security or interest in a security for value, an@ersor members vote or have the right to vote, or the right to-infor
“offer to sell” includes every attempt orferf to dispose of, or Mationconcerning the business anéhas of the limited liability
solicitationof an ofer to purchase, a security or intenesa secu  Partnershipor limited liability companyor the right tgparticipate
rity for value. Both terms include all of the following: in management, shall not establiglithout more, that all partners
members are actively engaged in the management of the limited

(a) A security given or delivered with, or as a bonus on acco L ) L= v
of, a purchase of securities or any other thing constituting par;ﬁ{g%"'ty partnership or limited liability company

the subject of the purchassd having been fefred and sold for 2. Each holder of aimterest, or class or series thereof, is
value. authorizedunder applicable law or under the partnership, operat

. . . ing, or other governing agreement or document to act fobenut
(b) A gift of assessable stock |.nvoIV|ng afeofand sale. . thelimited liability partnership or limited liability company and
(c) Asale or der of a warrant oright to purchase or subscribethe total number of holders of all interests in the limited liability

to another security of the same or another isandra sale or e partnership or limited liability company does not exceed 15.

of a security that gives the holder a present or future right of privi (f) Does not include a timshare created and marketed in

lege to convert the security into another security of the same o ancawith ch. 707 if the requirements under 807.11are
anotherissuerincluding an der of the other security satisfied

U (2738“Secursities and ExghEanghe Corgmissi(_)n". means the ) poes not include a membership interest in a domestic
nite tates Securities an Xchange Commission. mutua|h0|ding companyas provided under 644.22

(28) “Security” means a note; stock; treasury stock; security (h) Does not include as an “investment contract” any contract

future; bond; debenture; evidence of indebtedness; linit#8 o c|,dedby rule adopted or order issued under this chapter
nershipinterest; life settlement investment or simgagreement; " o . .
(29) “Self-regulatoryorganization” means a national seeuri

certificate of interest or participation in a profit-shariagree ties exchange registered under the Securities Exchange Act of

ment; collateral trust certificate; preganization certificate or 3 - o ~ -
subscriptiontransferable share; investment contract; voting tru%?34’ a national securities association of broker-deaiegés

o ; i f S : -tered under the Securities Exchange Act 1834, a clearing
certificate; certificate of deposit for a security; fractional undi gencyregistered under the Securities Exchange Act of 1934, or

videdinterest in oil, gas, or other mineral rights; put, call, stradd 3 " . .
option, or privilege on a securitgertificate ofdeposit, or group %Lec'\gﬁg :ec£ilcﬁaeﬁ;2tf§t%?|f£ikmg Board established under the

or index of securities, including an interest therein or basedeon e . .
valuethereof; put, call, straddle, option, or privilege enténea __ (30) “Sign” means to do any of tiellowing, with present
ona national securities exchange relating to foreign currency; E€ntto authenticate or adopt a record:

in general, an interest or instrument commonly known as a-“secu (&) To execute or adopt a tangible symbol.

rity”; or a certificate of interest or participation temporary or (b) To attach or logically associate with the record an-elec
interim certificate for receipt for guarantee of, or warrant or righttronic symbol, sound, or process.

to subscribe to or purchase, any of the foregoing. The term:  (31) “State” means a state of the United Stathks,District of
(a) Includes both a certificated and an uncertificated securifolumbia,Puerto Rico, the United Stategdin Islands, or any

(b) Does not include amsurance or endowment policy orterritory or insular possession subject to fhasdiction of the
annuitycontract under which an insurance company promisestnited States.

paya fixed or variable sum of monejther in a lump sum or peri ~ History: 2007 a. 1962009 a. 180344, 345 2013 a. 52
A profit-sharing agreement betwemranagement and labor in exchange for wage

0d|Ca”y for life or other SpECIerd peI’IOd. concessions was not a securifore Vy Express, Inc..\Bast,178 Ws. 2d 693505
(c) Doesnot include an interest in a contributory or noncorN-%N‘}OB(Ct- App. 1993)5 . witich be rebutted b
; ; ; ; ereis a presumption that every note is a secuwityich may be rebutted by
mbumry pension Or.WeIfare plan SUbJQCt to the Employee Re.tlr&owingthat the note falls within or closely resembles the family of instruments
mentincome Security Act of 1974 or i governmental benefit deemechot to be securities. Family resemblance is determined by examining 4 fac
plan qualified for federal income tax purposesder the Internal tors: 1) the motivations of a reasonable seller and buyer; 2) the ptae’of distribu

; n; 3) thereasonable expectations of the investing public; and 4) whether other risk—
RevenueCodeor trust or fund managed by the investment boarkgducingfactors exist, making unnecess#ng application of the securities laws to

(d) Subject to the exception in pé), includes allof the fol grscgeézstthggguzblic. State. WicGuire,2007 WI App 139302 Ws. 2d 688735 N.W2d
Iowmg. . . . . . Whena certificate of stock was mailed to the plafritifiMisconsin, and extensive
1. Aninvestment in a common enterprise with the expectatiesiicitation was conducted by the defendantsWisconsin, there was an fef”
of pl’OfitS to be derived through the essential manageftal&'ebf within sub. (1) (b). Since the securities were neither registeredigtafisinnor
. . . .—. _exemptfrom registration, the plainfifwas entitled to rescind the transaction and
someonether than the investofor purposes of this subdivision,recoverthe purchase price of the securities, plus costs. Hardtkeve Tree Corp.
a“‘common enterprise” is an enterprise in which the fortunéiseof 386F. Supp. 108%1975).

investorare tied tcthe eficacy of the dbrts of those seeking the An “offer to sell” under sub. {3 (b) was made when the defendant gave an-unex
ecutedpartnership agreement to the plaiitiiplicitly inviting the plaintiff to return

investmentor a third party it completed as to form and amount. FeitleMidasAssociates418 F Supp. 735
2. Any investment by which anfefeefurnishes initial value (1976). )
to an oferor, and a portion of this initial value &ibjected to the ,,NOTE: The above annotationsefer to ch. 551, 2005 stats.epealed by2007
risks of the enterprise, anithe furnishing of the initial value is
inducedby the oferor’s promises or representations which givgsq 103 References to federal statutes. “Securities Act
riseto a reasonable understanding that a valuable benefit of sQip@g33” 15 USC 77t seq.), “Securities Exchange Act of 1934
kind over and above the initial value waltcrue to the fdree as (15 ysc 78aet seq.), “Public Utility Holding Company Act of
aresult of the operation of the enterprise, and tfered does not 1935 (15 USC 7%t seq.), “Investment Company Act of 1940”
receivethe right to exercise practical and actual control over tfe§5 USC 80a-kt seq.), “Investment Advisers Act of 194Q’5(
managerial decisions of the enterprise. USC80b-1et seq.), “Employee Retirement Income Secukity
(e) Includes as an “investment contract,” among other coof 1974” 9 USC 100kt seq.), “National Housing Act12 USC
tracts,an interesin a limited liability partnership and in a limited 1701 et seq.), “Commaodity Exchange Act? USC 1let seq.),
liability company; except an interest, or class or series thereof;limernal Revenue Code26 USC let seq.), “Securities Investor
alimited liability partnership or limited liability company is notProtectionAct of 1970” (L5 USC 78aaat seq.), “Securities Lii
an“investment contract” if any of the following apply: gationUniform Standards Act df998” (112 Stat. 3227), “Small
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BusinessinvestmentAct of 1958” (15 USC 661et seq.), and obligatedto reimburse the depository institution for payments

“Electronic Signatures irGlobal and National Commerce Act” madeunder the guarantee or letter of credit.

(15USC 7001et seq.) mean those statutes and the rulesegind ~ (2) A security issued, insured, or guaranteed by a foreign gov

lations adopted undethose statutes, as infett on the date of ernmentwith which the United States maintains diplomaticela

enactmentf this chapteror as later amended. tions, or any of its political subdivisions, if the security is recog
History: 2007 a. 196 nized as a valid obligation by the isstiesurer or guarantor

551.104 References to federal agencies. A referencein __(3) A security issued by angpresenting or that will represent

this chapter to an agency or department of the United States is ﬁilgépterest in or a direct obligation of, or be guaranteeainy of

areference to a successor agency or department. efollowing: _ S
History: 2007 a. 196 (&) An international banking institution.

) ) ) (b) A banking institution aganized under the laws of the
551.105 ~ Electronic records and signatures.  This chap  United States; a member bank of the Federal Reserve System; or
ter modifies, limits, and supersedes the federal Electronic Signadepository institution a substantibrtion of the business of
turesin Global and National Commerce Act, but doesmodlify,  which consists or will consist of receiving deposits or share
limit, or supersede section 101 (c) of that a6t SC 7001c))  accountghat are insured tthe maximum amount authorized by
or authorize electronic delivery of any of the notices describeddtatute by the Federal Deposit Insurance Corporatitine
section103 (b) of that actlc USC 7003b)). This chapter autho National Credit Union Share Insurance Fund, or a successor
rizesthefiling of records and signatures, when specified by proviythorizecby federal law or exercising fiduciary powers thes
sions ofthis chapter or by a rule adopted or order issued under thjgjjar to those permitted for national banks underatghority
chapterjn a manner consistent with section 104 (a) of thatlact (of the Comptroller of Currency pursuant to Section 1 of Public
USC7004(a)). Law 87-722 (2 USC 92

History: 2007 a. 195 (c) Any other depository institution, unless by rule or otter
administratomproceeds under §51.204

SUBCHAPTERII (4) A security issued by and representinginterest in, or a
debtof, or insured or guarantebg an insurance company autho
EXEMPTIONS FROM REGISTRAION rizedto do business in this state.
OF SECURITIES (5) A security issued or guaranteed byadroad, other com

mon carrier public utility, or public utility holding company that
is any of the following:

551.201 Exempt securities. The following securitiesre (2) Regulated in respect s rates and chges by the United

exemptfrom the requirements of s$651.301to 551.306and
Statesor a state.

551.504 . .
te (0) Regulated in respetd the issuance or guarantee of the

seéa)rié/?sg:ﬁﬁgg?r\ln&mg Iggf{ %/gguzes%bygiggggeg ii%%rf Securityby the United States, a state, Canada, or a Canadian prov
' fice or territory

the SecuritiesAct of 1933, issued, insured, or guaranteed by t o ] )
United States; by a state; by a political subdivision of a state; by (C) A public utility holding company registered under the-Pub
a public authority agency or instrumentality of one or more lic Utility Holding Company Act of 1935 or a subsidiary of such
statespy a political subdivision of one or more states; or by a pét registered holding company within the meaning of that act.
soncontrolled or supervised kand acting as an instrumentality (6) A federal covered security specified in section 18 (b) (1)
of the United States under authority granted by the Congresspbthe Securities Act of 1933L% USC 77r(b) (1)) or by rule
a certificate ofdeposit for any of the foregoing but any revenuadoptedunder that provision or a security listed or apprafoed
obligationpayable from payments to beade in respect of prep listing on another securities market specifiedrole under this
erty or money used under a lease, sale, or loan arrangement byhaipter;a putor a call option contract; a warrant; a subscription
for a nongovernmentahdustrial or commercial enterprise isright on or with respect teuch securities; or an option or similar
exemptonly as provided under péb). derivativesecurity on a security or an index of securitiergign

(b) Unless subject to a letter of credit of a bank, savings bagkyrenciesssued by a clearing agency registarader the Secu
or savings and loan association@sevided in this paragraph, arities Exchange Act of 1934 and listed @esignated for trading
revenueobligation of an issuer specified under. f@ythat is pay ona national securitiesxchange, a facility of a national securities
ablefrom payments to be made in respect of propertyaney exchangepr a facility of a national securities association regis
usedunder a lease, sale, or loan arrangement by or for a nongevedunder theSecurities Exchange Act of 1934 or afeofor
ernmentalindustrial or commercial enterprise is exempt subjestle,of the underlying security in connection with théegfsale,
to rules adopted by the division of securities. A revenue cbligar exercise of an option or other security that was exempt thiben
is the subject of a guarantee or an irrevocable letter of credit fral@rivative security designated by the Securities and Exchange
adepository institution in favor of holders thfe revenue obliga Commissionunder section 9 (b) of the Securities ExchaAge
tions providing for payment of afprincipal of the revenue obliga of 1934 (L5 USC 78i(b)).
tionsand all accrued and unpaid interest to the date of an event of7) A security issued by a persamganized and operated
default on the revenue obligations, and the letter of credit isclusivelyfor religious, educational, benevolent, fraternal, char
accompaniedby an opinion of counsel stating all of the followingitaple, social, athletic, or reformatory purposesasra chamber

1. Eitherthat payment of debt service will not constitute af commerce, and not for pecuniary profit, part of the net earn
preferenceunder federal bankruptcy law if a petition in bankings of which inures to the benefit of a private stockholder or other
ruptcy with respect to the enterprise is filed or that the guarantgerson or a security of a company that is excluded from the defini
or letter of credit will provide for reimbursement to holders of thgon of an investment company under section 3 (c) (10) (B) of the
revenueobligations if they are required by order of a federal bankvestmentCompany Act of 194016 USC 80a-3c) (10) (B));
ruptcy court to disgge as a preferenagypayment of a debt ser exceptthat with respect to thefef or saleof a note, bond, deben
vice. ture, or other evidence of indebtedness issued by such a person,

2. That the enforceabilitpf the guarantee or letter of creditarule may be adopted under this chafiteiting the availability
would not be materially &cted by the filing of a petition under of this exemption by classifying securities, persons, and transac
federalbankruptcy law with respect to the enterprise or any persiions, imposing diferent requirements fatifferent classes, speci
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fying with respect to patb) the scope of the exemption and then the National Association of Securities Dealers Automated
groundsfor denial or suspension, and requiring an issuer to do aQuotationSystem.

of the following: 2. The issuer of the security sunit investment trust regis
(@) To file a notice specifying the material terwisthe pre  teredunder the Investment Company Act of 1940.
posedoffer or sale and copies of any proposatks and advertis 3. The issuer of the securijtincluding its predecessors, has

ing literature to beised and provide that the exemption becomegenengaged in continuous business for at least 3 years.
effective if the administrator does not disallow the exemption 4 The issuer of the security has total assets of at least

within the period established by the rule. ~ $2,000,000ased on an audited balance sheet as of a date within
(b) To file a request for exemption authorization for which &g months before the date of thansaction grin the case of a
rule under this chapter may specify the scope of the exemption, f8grganizatioror meger when the parties to the rganization or

requiremenbf an ofering statement, the filing of sales and aelveimergereach had such an audited balance sheet, a pro forma bal
tising literature, the filing of consent to service of proc&s®Iply  ance sheet for the combinedanization.

ing with 5.551.611 and grounds for denial or suspensioth& 3y A nonissuer transaction by or through a broker—dealer reg
exemption. isteredor exempt from registration under this chapter in a security
(c) To register under £51.304 of a foreignissuer that is a mgin security defined in regulations
(8) Any securities of a cooperative corporatiorgaiized or rules adopted by the Board of Governors of the Federal Reserve
underch.185or an unincorporated cooperative associatiga-or System.
nizedunder ch193 (4) A nonissuer transaction by or through a broker—dealer reg
(9) An equipment trustertificate with respect to equipmentisteredor exempt from registration under this chapter iroaf
leasedor conditionally sold to a person, if any security issoyed standingsecurity if theguarantor of the security files reports with
the person would be exempt under this section or would be-a félde Securities and Exchange Commission under the reporting
eral covered security under sectit8 (b) (1) of the Securities Act requirementf section 13r 15 (d) of the Securities Exchange
of 1933 (L5 USC 771(b) (1)). Act of 1934 (5 USC 78nor 780 (d)).
History: 2007 a. 1962011 a. 178 (5) A nonissuer transaction by or through a broker—dealer reg

. . . isteredor exempt from registration under this chapter in a securi
551.202 Exempt transactions. The following transactions P 9 P ty

X to which any of the following applies:
areexempt from the requirements of §51.301to 551.306and y - g applies- .
551.504 (@) The security is rated at the time of the transactiom by
nationally recognized statistical ratingganization in one of its

4 highest rating categories.
(b) The security has a fixed maturity or a fixed interest or divi

(1) An isolated nonissuer transaction, whethésaéd by or
through a broker—dealer or not.

~ (2) A nonissuer transaction by or through a broker—dealer r&fbnd, i all of the following apply:
istered or exempt from registrationderthis chapterand a resale 1. A default h t d during th t fiscal

transactiorby a sponsor of a unit investment trust registered under, - 4} @€fault nas not occurred auring the current fiscal year or
the Investment Company Act of 1940, in a security of a class thg " the 3 previous fiscal years, or during the existence of the
hasbeen outstanding in the hands of the publiat least 90 days iIssuerand any predecessor if less than 3 fiscal years, in the pay

if, at the date of the transaction, all of the following apply: mentof prlnglpal, |nFerest, or d|V|_dends. on the. securlj[y

(a) The issuepf the security is engaged in business, the issuer 2t TTet |ssuer.|sbeng|](agetd in business, Ilws' not clin' tge-tor q
is not in the ayanizational stage or in bankruptcy or receivership 2atonaistage or in bankruptcy or receivership, and IS not an
andthe issuer is not a blank check, blind pool, or shell compafi§Snot been within the previous 12 months a blank check, blind
thathas no specific business plan or purpose or has indicated fg!: OF shell company that has no specific business plan or pur
its primary business plan is to engage in ageeor combination poseor has indicated that its primary business plda engage in

of the business with, or an acquisition of, an unidentified pers@j"€9€r o combination of the business with, or an acquisition of,
ar unidentified person.

(b) The security is sold at a price reasonably related to its cur (6) A nonissuer transaction by or through a broker—dealer reg
rentmarket price. . isteredor exempt from registration under this chaptéating an

(c) The security does not constitute the whole or paeof nsqjicitedorder or ofer to purchase, but with respect to a nenis
unsold allotment to,or a subscription or participation ,ohe g ertransaction involving aecurity that is not a federal covered
broker-dealeas arunderwriter of the security or a redistributiongecyrity the administrator may require by rule that the records of

(d) A nationally recognized securities manual or its electronife broker—dealer confirm that the order ofeofto purchase was
equivalentdesignated byule adopted or order issued under thignsolicited.
chapteror a record filed with the Securities and Exchange Com
mission that is publicly available contains all of the following: \yithdut the purpose of evading this chapter

1. A description of the business and operatioithie issuer gy A nonissuer transaction byfederal covered investment

2. The names of the isst@executive dicers and the names adviser with investmentsunder management in excess of
of the issues directors, if any $100,000,00@Gcting in the exercise of discretionary authority in

3. An audited balance sheet of the issuer asdattewithin  a signed record for the account of others.
18 months before the date of th@nsaction grin the case of a  (9) A transaction in a securityhether or not the security or
reorganizatioror meger when the parties to the rganization or  transactioris otherwise exempin exchange for one or more bona
mergereach had aaudited balance sheet, a pro forma balanggle outstanding securities, claims, or property interests, or partly
sheetfor the combined ganization. in such exchange and partly for cash, if the terms and conditions

4. An audited income statement for each of the iSsu&r of the issuance and exchange ordbvery and exchange and the
immediatelyprevious fiscal years or for the perioflexistence of fairnessof the terms and conditions have been approved by the
theissuer whichever is shorteor, in the case of a reganization administratorafter a hearing.

(7) A nonissuer transaction executed by a bona fide pledgee

or meger when each party to the rganization or meyer had (10) A transaction between the issuer or other person on
auditedincome statements, a pro forma income statement. whosebehalf the d‘bring is made and an underwriter among
(e) Any of the following requirements is met: underwriters.

1. The issuer of the security has a class of equity securities(11) A transaction ira note, bond, debenture, or other-evi
listed on a national securities exchamggistered under sectiondenceof indebtedness secured by a mortgage or other security
6 of the Securities Exchange Act of 1934 or designatetlsfding agreemenif all of the following apply:
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(&) The note, bond, debenture, or other evidence of indebtéarther condition this exemption, or increase or decrease the num
nessis offered and sold with the mortgageather security agree ber of offerees permitted, or waive the conditions in fa¥ and

mentas a unit. may require reports of sales under this exemption.
(b) A general solicitation or general advertisement of the-trans (14m) (a) Any transaction pursuant to arfesfdirected by the
actionis not made. offerorto notmore than 100 residents of this state, excluding those

(c) A commission or other remuneration is not paid or givepersonsdesignated in sul§13) (a) (am), and(ar) but including
directly or indirectly to a person not registered under this chapteersonsexempt under sulf24), if all of the following apply:
asa broker—dealer or as an agent. 1. The issuer is a business entity that imnizedunderthe

(12) A transaction by an execut@dministrator of an estate, laws of this state and authorized to do business in this state, that
sheriff, marshal, receivetrustee in bankruptgguardian, ocon  has its principal dice in this state, and that has a majority of its

servator. full-time employees working in this state.
(13) A sale or dker to sell to any of the following: 2. No commission or other remunerationpiid or given,
(a) An institutional investor directly or indirectly for any persoms’ participation in the &r or

(am) An accredited investoras defined in Rule 501 (a)Saleof securities for the issuer unless the person is registered as

adoptedunder the Securities Act of 193B7(CFR 230.501a)), & broker—dealer or agent under this chapter

providedthat prior to the sale in this state to an accredited investor 3. No general solicitation or general advertising is made in
describedn Rule 501 (a)5) or (6) adopted under the Securitiesonnectiorwith the ofer to sell or sale of the securities unless it
Act of 1933, the seller files a consent to service of processiwith has been permitted by the administrator

administrator in the form required undeb51.611 Failure to file 4. If the transaction had been undertaken under an exemption
the consent as required is a cause for administrative action by gpecifiedin Rule506 (a) to (c) adopted under the Securities Act
administratounder s551.604but does not result in the loss of thissf 1933 (7 CFR 230.50a) to (c)), the transaction would not
exemption. This consent is not required to be filed if any of thaave been disqualified from the exemption under Rule 506 (d)
following apply: adoptedunder the Securities Act of 193B7(CFR 230.506d)),

1. The issuer of the securities to be sold has its principal placaeptthat the administrator may waive the requirement under
of business or a majority of its full-time employees located in tHisis subdivision and authorize transactions in reliance on the
state. exemptionunder this paragraph notwithstanding the condition

2. The issueor seller of the securities files or has previousl§Pecifiedin this subdivision.
filed a consent to service of process with the administrator (b) The exemption under this subsection and the exemption

3. The seller is a broker-dealer or agenthef issuer regis undersub.(27) may be used in conjunction with each other
teredunder this chapter (15) A transaction under anfef to existing security holders

(ar) A certified investaror a person whom the issuer reasorof the issugrincluding persons that at tidateof the transaction
ably believes is a certified investor at the time of the salefer of are holders of convertible securities, options, or warrants, if a
of the securityif all of the following apply: commissionor other remuneration, other than a stanctioymis

1. The transaction meets the requirements of the fedefin. is not paid or given, directlgr indirectly for soliciting a
exemptionfor intrastate dérings in section 3 (a) {). of the Secu Securityholderin this state and if, prior to anyfef or sale of any
rities Act of 1933 (5 USC 77da) (11)) and Rule 147 adopted securitythat isnot a federal covered securitpie issuer files a
underthe Securities Act of 19337 CFR 230.14)7 noticespecifying the terms of theffer, all other information that

2. If the ofer or sale of theecurity had been undertaken unddf'® @dministrator by rule requires, and any additiongdrmation
an exemption specifieth Rule 506 (a) to (c) adopted under th€@sonablyrelated to the ééring required to be filed byhe
SecuritiesAct of 1933 {7 CFR 230.50€a) to (c)), the transaction administratomwithin 10 days after the filing date of the notice, and
would not have been disqualified from taremption under Rule the @dministrator does not by order disallow the exemption within
506 (d) adopted under the Securities Act of 19BBCFR 230.506 10 days after the date of filing the notice ibadditional informa
(d)), except that the administrator may waive the requireméfﬂn is required, within 10 days after tbate of filing that informa
underthis subdivision and authorize transactions in reliance A" )
the exemption under this paragraph notwithstanding the condition(16) An offer to sell, but not a sale, of a security not exempt

specifiedin this subdivision. from registration under th8ecurities Act of 1933 if all of the fol

(b) A federal covered investment adviser lowing applyf . . o

(c) Any other person exempted by rule adopted or order issued@) A registration or déring statement or similar recoes
underthis chapter requiredunder the Securities Act of 1933 has been filed, but is not

(14) (a) Subject to par(b), any transaction pursuant to anef'fectlve, or the ofer is made in compliance with Rule 165
offer directed by the déror to not more than 2gersons in this adoptedunder the Securities Act of 193B7(CFR 230.16p
stateexcluding those persons designated in €18).but including ~ (b) A stop order of which the fafror is aware has not been
persongexempt under sul24), during any period of 12 consecu issued against thefefor by theadministratoror the Securities
tive months whether or ndtte oferor or any of the dérees is then andExchange Commission, and an audit, inspectiopyaceee
presentin this state if all of the following apply: ing that is public and that may_culmlnate in a stop order is not

1. No general solicitation or general advertising is made fiown by the oferor to be pending. _
connectionwith the ofer to sell or sale of the securities unless it (17) An offer to sell,but not a sale, of a security exempt from
has been permitted by the administrator registrationunder the Securities Act of 1933 if all of the following

2. No commission or other remunerationpasid or given, aPPIY:
directly or indirectly to a person other than a broker—dealer regis (@) A registration statement has been filed under this chapter
teredunder this chapter or an agent registered under this chatekis not efective.
for soliciting any person in this state other than those persons des(b) A solicitation of interest is provided in a record ttecdes
ignatedin sub.(13). in compliance with a rule adopted the administrator under this

3. The oferor reasonably believes that all the purchasers @hapter.
this state, other thathose designated in sulft3), are purchasing  (c) A stop order of which the fafror is aware has ndteen
for investment. issuedby the administrator under this chapter and an dodjiee

(b) The administrator may by rule or ordas to any security tion, or proceeding that may culminate in a stop order is not known
or transaction or any type of security or transactiathdrawor by the oferor to be pending.

2011-12 Wisconsin Statutes updated though 2013 W is. Act 380 and all Supreme Court Orders entered before June 4, 2014. Pub -
lished and certified under s. 35.18. Changes ef fective after June 4, 2014 are designated by NOTES. (Published 6-4-14)


https://docs.legis.wisconsin.gov/document/cfr/17%20CFR%20230.501
https://docs.legis.wisconsin.gov/document/statutes/551.611
https://docs.legis.wisconsin.gov/document/statutes/551.604
https://docs.legis.wisconsin.gov/document/usc/15%20USC%2077c
https://docs.legis.wisconsin.gov/document/cfr/17%20CFR%20230.147
https://docs.legis.wisconsin.gov/document/cfr/17%20CFR%20230.506
https://docs.legis.wisconsin.gov/document/cfr/17%20CFR%20230.506
https://docs.legis.wisconsin.gov/document/statutes/551.202(14)(b)
https://docs.legis.wisconsin.gov/document/statutes/551.202(13)
https://docs.legis.wisconsin.gov/document/statutes/551.202(24)
https://docs.legis.wisconsin.gov/document/statutes/551.202(13)
https://docs.legis.wisconsin.gov/document/statutes/551.202(13)
https://docs.legis.wisconsin.gov/document/statutes/551.202(14)(a)
https://docs.legis.wisconsin.gov/document/statutes/551.202(13)(a)
https://docs.legis.wisconsin.gov/document/statutes/551.202(13)(am)
https://docs.legis.wisconsin.gov/document/statutes/551.202(13)(ar)
https://docs.legis.wisconsin.gov/document/statutes/551.202(24)
https://docs.legis.wisconsin.gov/document/cfr/17%20CFR%20230.506
https://docs.legis.wisconsin.gov/document/cfr/17%20CFR%20230.506
https://docs.legis.wisconsin.gov/document/statutes/551.202(27)
https://docs.legis.wisconsin.gov/document/cfr/17%20CFR%20230.165

Updated2011-12 Ws. Stats. Published and certified under s. 35.18. June 4, 2014.

551.202 SECURITIES LAW Updated 11-12Wis. Stats. 8

(18) A transaction involving the distribution of the securities (24) Any offer or sale of its securities by an issu&ving its
of an issuer to the security holders of another person in connecpoincipal office in this state, if the aggregate number of persons
with a meger, consolidation, exchange of securities, sale dfoldingdirectly or indirectly all of the issuersecurities, after the
assetsor other regganization to which the issyer its parent or securitiesto be issued are sold, does not exceed 25, exclusive of
subsidiaryand theother person, or its parent or subsidiarg par personaunder sub(13), if no commission or other remuneration
ties. is paid or given directly or indirectly for soliciting any person

(19) A rescission dér, sale, or purchase unde561.511 this state, except to broker—dealers and agents licensed in this

(20) An offer or sale of a security to a person not a resident Jgt€:and if no advertising is published unless it has been per
this state and not present in this state if tHeradr sale does not Mittedby the division of securities. _ ,
constitutea violationof the laws of the state or foreign jurisdiction  (24m) Any offer or sale of its securities by an issuer to a resi
in which the oferee or purchaser is present and is not part of 88ntof this state if all of the following apply:
unlawful plan or scheme to evade this chapter (a) The issueis a business entity that isganized under the

(21) Emp|0yees' stock purchasesavings' Option' profit— |aWS Of thIS State and authorized to dO busineSS in thIS State, that

sharing, pension, or similar employees’ benefit plan, includin?aS't_S principal ofice in this state and that has a majority of its

anysecurities, plan interests, and guarantees issuger a com full-time employees working in this state.

pensatorybenefit plan or compensation contract, contained in a (b) The aggregate number of persons holding directly of indi

record,established by the issyés parents, its majority—owned rectly all of the issués securities, aftehe securities to be issued

subsidiariespr the majority—owned subsidiaries of the is&ieraresold, does not exceed 100, exclusitpersons under sufi3)

parent,for the participation of their employees includinfeeor  (a), (am), and(ar).

salesof such securities to all of the following: (c) No commission or other remuneration is paid or given,
(a) Directors; general partners; trustees, if the issuer is a bulitectly or indirectly for solicitingany person in this state in con

nesstrust; oficers; consultants; and advisors. nectionwith the ofer to sell or sale of the securities, except to

(b) Family members who acquire such securities from thoBeoker-dealerand agents licensed in this state.
personghrough gifts or domestic relations orders. (d) No advertising is published in connection with tHermto

(c) Former employees, directorgeneral partners, trusteesSellor sale of the securities unless it has been permitted kijvthe
officers, consultants, and advisors if those individumlere Sionof securities. .
employedby or providing services to the issuer when the securi (e) If the ofer or sale of the security had been undertaken under
tieswere ofered. an exemption specifieth Rule 506 (a) to (c) adopted under the

(d) Insurance agents who are exclusive insurance agents of¥gguritiesAct of 1933 {7 CFR 230.506a) to (c)), the transaction
issuer,or the issués subsidiaries or parents, or who derivere would not have been dlsquallfleq.from teremption under Rule
than50 percenbf their annual income from thoseganizations. 906 (d) adopted under the Securities Act of 19BBCFR 230.506

P ; o (d)), except that the administrator may waive the requirement
(22) A transaction involving any of the following: underthis paragraph and authorize transactiongliance on the

(@) A stock dividend or equivalent equity distribution, whethegyemptionunder this subsection notwithstanding the condition
the corporation or other businesgianization distributing the div specifiedin this paragraph.

idendor equivalent equity distribution is the issuenot, if noth
ing of value is given by stockholders or other equity holfiers
the dividend or equivalent equity distribution othiean the sur i
renderof a right to a cash or property dividend if each stockhold

or other equity holder may elect to take the dividend or equival%

equitydistribu@ior.l in cash, Pro_p?“w stock. ... paymentis made by any subscriber until the securiigisscribed
(b) An act incident to a judicially approved rganization in ¢, may legally be sold.

which a security is issued in exchange for one or more outstandin 26) An offer or sale of a security by an issuer if théeofor

securities, claims, or property interests, or partly in such exchangis”conducted in accordance with all of the following require
andpartly for cash. ments:

(c) The solicitation of tendersf securities by an tdror in a (a) The issuer of the security isbmsiness entity ganized

tenderoffer in compliance with Rule 162 adopted under the Se - . : o
rities Act of 1933 (7 CFR 230.162 Cgtr;::rthe laws of this state and authorized to do business in this

thrg)zuS)hg S?OHIQZ?Ede;gIgPSrZCEQQrgE (;l;tesrfrldflpgmsiguir;tt); ai?[i):)gr (b) The transaction meets the requirements of the federal
9 g P 9 exemptionfor intrastate dérings in section 3 (a) {J of the Secu

underthis chapterif the issuer is a reporting issuer in a foreigﬂties Act of 1933 (5 USC 77da) (11)) and Rule 147 adopted
jurisdiction designated byhis subsection or by rule adopted O nderthe Securities Act of 19337 CFR 230.147
orderissued under this chapter; has been subject to continuou )

reportingrequirements in the foreign jurisdiction for not less than ?C) 1. Except as provided in sutd, the sum of all cash and
180 days before the transaction; and the securiigtisd on the Otherconsideration to be received for all sales of the security
foreign jurisdiction’s securities exchange that has been designafgfianceon the exemptionnder this subsection, excluding sales
by this subsection or by rule adoptedorder issued under this!© any accredited investocertified /investar or institutional
chapteror is a security of the same issuer that is of senior or sifvestor.does not exceed the following amount:
stantiallyequal rank to the listed security or is a warrant or right a. If the issuer has not undgemne and made available to each
to purchase or subscribe to any of theegoing. For purposes of prospectiveinvestorand the administrator the documentation
this subsection, Canada, together with its provinces and territgsultingfrom a financial audit of its most recently complefise
ries, is a designated foreign jurisdiction and Toeofito Stock cal year which complies with generally accepted accounting prin
Exchange/nc. andthe TSX \énture Exchange, Inc. are desigciples,$1,000,000 subject to adjustmentler s551.206 less the
natedsecurities exchanges. After an administrative hearing #@gregatemount received for all sales of securities by the issuer
compliancewith ch.227, the administrator by rule adopted or Within the 12 months before the firsterfor sale made in reliance
orderissued under this chaptenay revoke the designation of aon the exemption under this subsection.

securitiesexchange under this subsection, if the administrator b. If theissuer has undgone and made available to each pro
finds that revocation is necessary or appropriate in the pubdipectiveinvestor andhe administrator the documentation result
interestand for the protection of investors. ing from a financial audit of its most recently completed fiscal

(25) Any offer or sale ofa preoganization subscription, if no
commissionor otherremuneration is paid or given directly or
indirectly for soliciting any subscriber ithis state and no advertis
is published or circulated unless it has bpemmitted by the
ivision of securities, and if the subscription is not binding mmd
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year which complies with generallpccepted accounting pfin i. Any additional information material to thef@fing, includ-
ciples,$2,000,000 subject to adjustmemnter s551.206 less the ing, if appropriate, a discussion of significant factors that make the
aggregateamount received for all sales of securities by the issusffering speculative or risky This discussion shdle concise and
within the 12 months before the firsfafor sale made in reliance organizedlogically and may not be limited to risks that could
on the exemption under this subsection. applyto any issuer or any fefring.

2. Anoffer or sale to an diter, director partnertrustee, or 3. An escrow agreement with a bank, savings bsemings
individual occupying similar status or performing similar funcandloan association, aredit union chartered under the laws of
tionswith respect to the issuer to a person owning 10 percenthis state in which the investor funds wikk deposited, providing
or more of the outstanding shares of any class or classes of sedhitall offering proceeds will be released to the issuer only when
tiesof the issuer does not count toward the monetary limitationtite aggregate capital raised from all investors is equal to or greater
subd.1. a.andb. than the minimum tget ofering amount specifiemh the business

(d) The issuer does not accept more than $10,000 from gign as necessary to implement the business plan and that all
singlepurchaser unless the purchaser iaearedited investor or investorsmay cancel their commitments to invest if thagéar
certified investor offering amount is not raised by the time stated in the disclosure

(e) The ofering under this subsection is made exclusivelocument.
throughone or more Internet sites and each Internet site is regis (g) The issuer is not, either before or as a result of feerd,
teredwith the division under £51.205 (1) (k) aninvestment companys defined irsection 3 of the Investment

() Not lessthan 10 days prior to the commencement of gaompanyAct of 1940 (5 USC 80a- or an entity that would be
offering of securities imeliance on the exemption under this-suban investment company but for the exclusiprevided in section
section the issuer files a notice with the administraiomriting 3 (€) of the Investment Company Act of 1946,USC 80a-%c)),
or in electronic form as prescribed by the administrawhich the ~or subject to the reporting requirements of section 13 or 15 (d) of
administratorshall make available as an electronic document dfe Securities Exchange Act of 1935(USC 78mor 780 (d)).
the department of financiahstitutions Internet site, containing all  (h) Theissuer informs all prospective purchasers of securities
of the following: offeredunder this subsection that the securities have not been reg

1. A noticeof claim of exemption from registration, speeify isteredunder federal or state securities law and that the securities
ing that the issuer will be conducting arfieving in reliance othe  aresubject to limitations on resale. The issuer shall display the
exemptionunder this subsection, accompanied by the filing fdellowing legend conspicuousiyn the cover page of the disclo
specifiedin s.551.614 (1m) sure document:

2. A copy of the disclosure statement to be provided to pro IN MAKING AN INVESTMENT DECISION, INVESDRS
spectiveinvestors in connection with thefefing, containing all MUST RELY ON THEIR OWN EXAMINATION OF THE
of the following: ISSUERAND THE TERMS OF THE OFFERING, INCLUD

a. A description of the compayiys type of entitythe address ING THE MERITS AND RISKS INVOLVED.  THESE
andtelephone number of its principalfiog, its history its busi SECURITIESHAVE NOT BEEN RECOMMENDED BY ANY
nessplan, and the intended use of thiznhg proceeds, including FEDERAL OR SRTE SECURITIES COMMISSION OR DIV
any amounts to be paid, as compensation or otherwisanyo SION OR OTHER REGULAORY AUTHORITY. FUR
owner, executive dicer, director managing membgor other THERMORE, THE FOREGOINGAUTHORITIES HAVE NOT
personoccupyinga similar status or performing similar functionsSONFIRMED THE ACCURACY OR DETERMINED THE
on behalf of the issuer ADEQUACY OF THIS DOCUMENT ANY REPRESEN

b. The identity of all persons owning more than 10 percent TION TO THE CONTRARY IS A CRIMINAL OFFENSE.
the ownershipinterests of any class of securities of the compan@iﬁggggxg:zﬁs gﬁ%sgggifg%ﬁ%sbag“%ﬁsgy

c. The identity of the executivefafers, directors, managing TRANSFERREDOR RESOLD EXCEPT AS PERMITTEBY
members,and other persons occupying a similar status or p%ﬁ

forming similar functionsin the name of and on behalf of thePRg?/EJ?_gg'll}lé%) L(JDI\ITDSEEIS E#é_ESéé%?RﬁJI:ERSZi%%%‘?)SgS
issuer,including their titles and their prior experience. ’

i o ) AS AMENDED, AND THE APPLICABLE STATE SECUR}
d. The terms and conditions of the securities beifged and T/£5 | AWS. PURSUANT D REGISTRAION OR EXEMR
of any outstanding securities thfe company; the minimum and1joN THEREFROM. INVESDRS SHOULD BE AVARE
maximumamount ofsecurities being &red, if any; either the THAT THEY WILL BE REQUIRED TO BEAR THE FINAN

percentagewnership of the company represented byaffered ¢y RiSKS OF THIS INVESTMENTFOR AN INDEFINITE
securitiesor the valuation of the company implied by the price ‘%ERIOD OF TIME.

the offered securities; the price per share, unit, or interest of the . . . . .
securitiesbeing ofered; any restrictions on transfer of the securj , () The issuer requires each purchasesewiify in writing or
ties being ofered; and adisclosure of any anticipated future€€ctronicallyas follows:
issuanceof securities that mighdilute the value of securiies | UNDERSTAND AND ACKNOWLEDGE THAT:
beingoffered. I am investing in a high-risk, speculative business venture. |
e. The identity of any person who Hasen or will be retained mayloseall of my investment, or under some circumstances more
by the issuer to assist the issuer in conducting fleeing and sale thanmy investment, and | canfafd this loss.
of the securitiesncluding any Internet site operator but excluding This ofiering has not been reviewed or approved bysiate
personsacting solely as accountants or attorneys and employegesederal securities commission or division or other regulatory
whoseprimary job responsibilities involve the operating businesgithorityand that no such person or authority has confirmed the
of the issuer rather than assisting the issuer in raising capital.accuracyor determined the adequacy of any disclosure made to
f. For each person identified as required under s2ibel, a merelating to this dering.
descriptionof the consideration being paid to fherson for such  The securities | am acquiring in thidering are illiquid, that
assistance. thereis no ready market for the sale of such securities, that it may
g. A description of any litigation, legal proceedings, or pendbe difficult or impossible for me to sell or otherwise dispose of this
ing regulatory action involvinghe company or its managementinvestmentand that, accordingly may be required to hold this
h. The names and addresses, including the Uniform Resoufiéestmentindefinitely.
Locator,of each Internet site that will be used by the issuefféo of | may be subject to tax on my share of the taxable incorde
or sell securities under this subsection. lossesof the companywhether or not | have solit otherwise dis
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posedof my investment or received any dividends or other dis (d) The issuer does not accept more than $10,000 from any
tributionsfrom the company singlepurchaser unless the purchaser iseredited investor or

.... (Signature) certified investor

() The issuer obtains from each purchaser of a sectfiéedf ~ (€) No commission or other remuneration is paid or given,
underthis subsection evidence that the purchaser is a residen@ig¢ctly or indirectly for any persois' participation in the &ér or
this state and, if applicable, is an accredited investor or certifig@leof securities for the issuer unless the person is registered as
investor. abroker—dealer or agent under this chapi#ris paragraph does

(k) All paymentsfor purchase of securitiesfefed under this notapply if the ofer or sale of the security is to a certified investor

subsectionare directedo and held by the financial institution () No general solicitation or general advertisiagnade in

specifiedin par (f) 3. The bank or depository institution shallconnectiorwith _the ofer to sell or sale of the securities unless it

notify the administratoof the receipt of payments for securitieshas been permitted by the administrator

This information shall be confidentials provided in $551.607 (@) All funds receivedrom investors are deposited into a bank,

(2) (9). savingsbank, savingsnd loan association, or credit union ehar
(L) The issuer of securitiesfefed undethis subsection pro teredunder the laws of this state, and all the funds are used in

videsa copy of the disclosure document provided to the adminfCcordancevith representations made to investors.

tratorunder par(f) 2. to each prospective investor at the time the (h) Before the 101st &dr of the securitythe issuer provides

offer of securities is made to the prospective investor a notice to the administrator in writing or in electrofiarm,
(m) No ofer or sale of aifferent class or series of security ha&@ccompaniedy the filing fee specified in §51.614 (1m) The

beenmade by the issuer in reliance on the exemption Uthiter administratorshall prescribe the form required for the notice and
subsectionor sub. (27) during the immediately preceding makethe form available as an electronic document on the depart

12-monthperiod. ment of financial institutions Internet site. Notwithstanding s.

(n) If the ofer or sale ofthe security had been undertaker%fl:'zoél(l) and(3), the notice shall be limited to all of the follow

underan exemption specified in Rule 506 (a) to (c) adopted unde . . . . . .
the Securities Af)ct of 18331(7 CFR 230.506a() t)o (c§),)the tPansac 1. Stating that the issuer is conductingodfering in reliance

tion would not have beedisqualified from the exemption under®" the exenjptllon under this subsection. .
Rule 506 (d) adopted under the Securities Act of 1933QFR 2. ldentifying the names and addresses of all of the following
230.506(d)), except that the administrator may waive the regquirB€rsons:

mentunder this paragraph and authorize transactions in reliance a. The issuer

on the exemption under this subsection notwithstandingdhe b. All persons who will be involved in thefef or sale of secu
dition specified in this paragraph. rities on behalf of the issuer

(27) An offer or sale of a security by an issuer if théeofor c. The bank, savings bank, savings &ah association, or
saleis conducted in accordance with all of the following reguirereditunion in which investor funds will be deposited.
ments: () The issuer is not, either before or as a result offfeeng,

(a) The issuer of the security isbaisiness entity ganized aninvestment companys defined isection 3 of the Investment
underthe laws of this state and authorized to do business in tlismpanyAct of 1940 {5 USC 80a-3 or subject to the reporting
state. requirementof section 13or 15 (d) of the Securities Exchange

(b) The transaction meets the requirements of the fedefdt of 1934 (5 USC 78nor 780 (d)).
exemptionfor intrastate dérings in section 3 (a) {J of the Secu () The issuer informs all purchasers that the securities have not
rities Act of 1933 (5 USC 77da) (11)) and Rule 147 adopted beenregistered under this chapter and makes the disclosures
underthe Securities Act of 19337 CFR 230.14)¢ requiredunder subsection (f) of Rule 147 adopwedler the Seeu

(c) 1. Except as provided in sutitl, the sum of all cash and fities Act of 1933 (7 CFR 230.14Tf)).
otherconsideration to be received for all sales of the security (k) No ofer or sale of a diérent class or seried security has
relianceon the exemptionnder this subsection, excluding salebeenmade by the issuer in reliance on the exemption uthéer
to any accredited investocertified investar or institutional subsectionor sub. (26) during the immediately preceding
investor,does not exceed the following amount: 12-monthperiod.

a. If the issuer has not undmme and made available to each (L) If the ofer or sale of the security had been undertaken
prospectiveinvestor and the administrator the documentationinderan exemption specified in Rule 506 (a) to (c) adopted under
resultingfrom a financial audit of its most recently complefisd the Securities Act of 19331 CFR 230.506a) to (c)), the transac
cal year which complies with generally accepted accounting priion would not have beedisqualified from the exemption under
ciples,$1,000,000 subject to adjustmentler s551.206 less the Rule 506 (d) adopted under the Securities Act of 1938QFR
aggregatamount received for all sales of securities by the iss.i230.506(d)), except that the administrator may waive the require
within the 12 months before the firsterfor sale made in reliance mentunder this paragraph and authorize transactions in reliance
on the exemption under this subsection. onthe exemption under this subsection notwithstandingdhe

b. If theissuer has undgone and made available to each prdition specified in this paragraph.

spectiveinvestor andhe administrator the documentation result History: 2007 a 1962013 a 522013 a. 155.28. . .
hena certificate of stock was mailed to the plafritifWisconsin, and extensive

X . N X . N Wi
ing from a financial audit of its most recently completed fiscaiicitationwas conducted by the defendantsiisconsin, there was an fef”
year which complies with generallgccepted accounting prin within s. 551.02 (1) (b). Since the securities were neither registeratigconsin

; ; ; nor exempt from registration, the plairitifias entitled to rescind the transaction and
C|ples,$2,000,000 SUbJ.eCt to adJUSIme“der 5551'_206 less the recoverthe purchase price of the securities, plus costs. Hardtie/e Tree Corp.
aggregatemount received for all sales of securities by the issussF. supp. 108§1975).
within the 12 months before the firstefor sale made in reliance Registrationand reporting requirements for exentginsactions are discussed.

; H i Feitlerv. Midas Associateg}18 F Supp. 7351976).
onthe exemptlon under this subsection. NOTE: The above annotationsefer to ch. 551, 2005 stats.epealed by2007

2. Anoffer or sale to an diter, director partnertrustee, or wis. Act 196
individual occupying similar status or performing similar func
tionswith respect to the issuer to a person owning 10 percent51.203 Additional exemptions and waivers. A rule
or more of the outstanding shares of any class or classes of seautdptedor order issued under this chapter may exensgcarity
tiesof the issuer does not count toward the monetary limitationtirmnsactionpr offer; a rule under this chapter may exempt a class
subd.1. a.andb. of securities, transactions, orf@f from any or all of the require
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mentsof $5.551.301t0 551.306and551.504 and an order under d. Except as provided in suf8), it is not compensated based
this chaptemay waive, in whole or in part, any or all of the cendion the amount of securities solthd it does not hold, manage, pos
tionsfor an exemption or &r under ss551.201and551.202 sesspor otherwise handle investor funds or securities.

History: 2007 a. 196 e. Except as provided in suB), the fee itthages an issuer
. . ) . for an ofering of securitie®nthe Internet site is a fixed amount
551.204  Denial, suspension, revocation, condition, or for each ofering, a variable amount based on kaegth of time
limitation of exemptions; burden of proof; additional thatthe securities arefefed on the Internet site, ocambination

information. (1) ENFORCEMENTRELATED POWERS. Except with of such fixed and variable amounts.
respectio a federal covered security or a transaction involving a
federalcovered securityan ordemunder this chapter may deny . ; L . )
suspendapplication of, condition, limit, orevoke an exemption ;/r'](élfﬁi:ren%:rg%gﬁered on the Internet site in any advertising for
createdunder s551.2010r 551.2020r an exemption or waiver ’ . . L
createdunder s551.203with respect to apecific securitytrans g. It does not engage such other activities as the division,
action,or ofer, except to the extent limited by the National SecurPY rule, determines are prohibited of such an Internet site.
ties Markets Improvement Act of 1996. An order under this sec . Neither the Internet site operatoor any directorexecu
tion may be issued only pursuanttb@ procedures in §51.306 tive officer, general partnemanaging membgor other person
(4) or s.551.604and only prospectively with management authority over the Internet site operats

(2) KNOWLEDGEOF ORDERREQUIRED. A person does not vio Peensubject to any conviction, ordgudgment, decree, or other
late s.551.301 551.303to 551.306 551.504 or 551.511by an actionspecified in Rule 506 (d) (1) adopted under the Securities
offer to sell, ofer to purchase, sale, or purchasteefied after the Act of 1933 (7 CFR 230.50¢d) (1)) that would disqualify an
entry of an order issued under this section if the person did dgguerunder Rule 506 (djdopted under the Securities Act of 1933

know, and in the exercise of reasonable ceoeld not have (17 CFR 230.506d)) from claiming an exemption specified in
known, of the order Rule 506 (a) to (c) adopted under the Securities Act of 1933

(3) ADDITIONAL INFORMATION REQUIRED. With respect to an CFR 230.506a) to (c)). . . . .
exemptionunder s551.201or551.202that is perfected if a notice 3 If any change occurs in the information that an Internet site
or other information is filed with the division of securities and th@Peratorsubmits to the division in a statement filed under subd.
division does not disallow the exemption within a specified perioh the Internet site operator shalbtify the division within 30
afterthe filing, the division maywithin 10 days after the filing daysafter the change occurs.
date of the notice or other information, require that additional 4. The Internet site operator is not required to register as a
informationreasonably related to thefaring befiled. If the divi  broker—dealeunder s551.401if the Internet site operator is reg
sionrequires additional information, the date by which the-divisteredas a broker-dealer under the Securifigshange Act of
sionmay disallow the exemption is 10 days after the dafiirgf 1934 (15 USC 78p or is a funding portal registered under the
thatinformation. SecuritiesAct of 1933 (5 USC 77d-Landthe Securities and

History: 2007 a. 196 ExchangeCommission has adopted rules under authority of sec
tion 3 (h) of the Securities Exchange Act of 1988 USC 78¢h))
551.205 Additional provisions related to crowdfund - andPL. 112-106 section 304, governing fundingrtals. Noth
ing exemption for intrastate offerings through Internet  ing in this section requires an Internet site operator to register as
sites. (1) All of the following requirements apply to arfefor abroker—dealeunder the Securities Exchange Act of 1934 or as
saleof securities pursuant to tegemption under £51.202 (26) afunding portal under the Securities Act of 1933.

(a) Prior to any der or sale of securities, the issuer shalkpro (c) The issuer and thimternet site operator shall maintain
vide to the Internet site operator evidence that the issuegas orrecordsof all offers and sales of securitieesfted throughhe
nizedunder the laws of this state and is authorized to do busin&gernetsite and shall provideeady access to the records to the
in this state. division, upon request. The division may access, inspect, and

(b) 1. The Internet site operator shall registith the division reviewany Internet site registered under this subsection as well as
by filing a statement, which the administrastiall make available its records.

f. It does not identifypromote, or otherwise refer to any indi

asan electronic document on the department of finaicsaku- (2) An issuer of a securipthe ofer and sale of which is
tions Internet site, accompanied by the filing fee specified in exemptunder s551.202 (26)shall provide, free of chge, a quar
551.614(1m), that includes all of the following: terly report to the issulrinvestors until no securities issued under

a. That the Internet site operator is a business enggnized S-551.202 (26)re outstanding. An issuer may satisfy the report
underthe laws of this state and authorized to do business in g requirementof this subsection by making the information
state. availableon an Internet site if the information is made available

b. That the Internet site is being utilized téeofand sell secu  Within 45 days after the end of each fiscal quarter and remains
rities pursuant to the exemption undeb51.202 (26) availableuntil the succeeding quarterly repisrtssued. An issuer

The identitvand locati f and tact inf tion f shallfile each quarterly report under this subsection wittditie
C. he iaentityand location Of, and contact Information, 10f sjoy ang, if the quarterly report is made available on an Internet
the Internet site operator

! ) ~ site,the issuer shall also provide a written copy of the report to any

d. Except as provided in subdsand4., that the Internet site jnvestorupon request. The report shall contain all of the follow
operatoris registered as a broker—dealer und&b4.401 ing:

2. The Internet site operator is not required to register as a(a) Compensation received by each director and executive
broker—dealeunder s551.401if all of the following apply with  officer, including cash compensation earned sinceptieeious
respecto the Internet site and its operator: reportand on an annual basimd any bonuses, stock options,

a. It does not ér investment advice or recommendationsotherrights to receive securities of the issuer or afiljad of the

b. It does not solicit purchases, sales, tersfto buy thesecu  iSsuer,or other compensation received.
rities offered or displayed on the Internet site. (b) An analysis by management of the issuer of the business

C. Except as provided in SU(B), it does not Compensateoperationﬁnd financial condition of the issuer
employeesagents, or other persofw the solicitation or based  (3) If the Securities and Exchange Commission adopts rules
on the sale of securities displayed or referenced on the Internetlerauthority of section gh) of the Securities Exchange Act of
site. 1934(15 USC78c(h)) and R_. 112-106 section 304, that autho
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rize funding portals to receive commissions without registering amendmento its registration statement filed with the Securities
broker—dealersinder the Securities Exchange Act of 198¥® andExchange Commission under the Securities Act of 1933, con
division shall promulgate rules authorizing Internet siperators currentwith the federal filing, which mayat the option of the
registeredwith thedivision under sub(l1) (b) that are not regis issuer,be accompanied by a form containing the information
teredas broker—dealers undeis8.1.401to receive commissions. specifiedby the administrator by rule. If a filing required under
The division shall ensure that its rules authorizing commissiotisis paragraph and the amendment relates either to a name change
for Internetsite operators are consistent with rules adopted by thithe issuer or a change in the designation of the federal covered
Securitiesand Exchange CommissioiThe divisions rules shall security,the filing shall be accompanied by a fee in énmeount
also ensure that Internedite operators that do not satisfy ruleprescribedoy therule or order requiring the filing. Unless the
adoptedby the Securities and Exchan@@mmission have the issuerrequests a laterfettive date, an amendment filing required
opportunityto operate in compliance with the requirements of thismderthis paragraph is fefctive upon receipt by the administrator
section. of the documents and fees required under this paragraph.

History: 2013 a. 52 (c) Unit trust or investment company. For a unit investment
trust or closed-end investment company to extend fisriof

) - I ; 'beyonda one-year period, a notice of extension, together with any
2014,the department of financiadstitutions shall adjust the mon . ; . d
etaryamounts specified in §51.202 (26) (c) 1. andb. and(27) glrlré?df:re prescribed by rule or orgat the time prescribed by rule

(c) 1. a.andb. to reflect changes since January 1, 2014, in the con
(3) NOTICEFILINGS FORCERTAIN FEDERAL COVEREDSECURITIES.

sumerprice index for all urban consumeMilwaukee—Racine . ' . .
b l With respect to a security that is a federal covered security under

areaaverage, as determined by the U.S. department of |&ach . i,
adjustmentshall berounded to the nearest multiple of $50,0063€€tion18 (b) (4) (D) of the Securities Act of 193B(USC 77r
(4) (D)),arule under this chapter may require a notice filing

Each adjustment under this section shall be published on t - ! h .
departmenbf financial institutions Internet site. y or on behalf of an issuer to include a copy of Form D, including
History: 2013 a. 522013 a. 15%.28, the Appendix, as promulgated by the Securities and Exchange

Commissionand a consent to service of process complying with
s.551.611signed by the issuer not later than 15 days after the first
SUBCHAPTERIII saleof the federal coveresecurity in this state and the payment
of a fee as provided in §51.614or by rule of the administrator;
REGISTRATION OF SECURITIES AND NOTICE FILING  andthe payment of a fee as provided i651.614or by rule of the

551.206 Adjustments. At 5-year intervals after January 1

OF FEDERAL COVERED SECURITIES administratorfor any late filing.
(4) Stor orDERS. Except with respect to a federal covered
551.301 Securities registration requirement. It is securityunder section 18 (b) (1) of the Securities 1933 (5
unlawful for a person to &r or sell a security in this state unles$/SC 77r (b) (1)), if theadministrator finds that there is a failure
any of the following apply: to comply with a notice or fee requirementtbfs section, the
(1) The security is a federal covered security administratommay issue a stop order suspending tfer @ind sale

of a federal covered security in this staliethe deficiency is cor
rected,the stop order is void as of the time of its issuance and no
o . . penaltymay be imposed by the administrator
H(iftlr;l:—hzeoosfgulggy Is registered under this chapter (5) Waiver. The administrator mapy rule or ordemwaive or
Sub.(1) is violated through anfef to sell an unregistered securigyen if no sale further condition any waiver of a requ”'emamder this section
occurs. Statev. Johnson2002 W1 App 224257 Wis. 2d 736652 N.w2d 642 or under any rule promulgated by the administratwrorder

01—1hOQ2 . ook | he olafit ) . issued,under this section.
Whena certificate of stock was mailed to the plafritifWisconsin, and extensive History: 2007 a. 196

solicitation was conducted by the defendantsWsconsin, there was an fef”
within s. 551.02(11) (b). Since the securities were neither registeredisicafisin . . . . .
nor exempt from registration, the plairititas entitied to rescind the transaction and51.303 ~ Securities  registration by coordination.

recoverthe purchase price of the securities, plus costs. Hardikve Tree Corp. (1) REGISTRATIONPERMITTED. A security for which a registration

386F. Supp. 108%1975). . . . statemenhas been filed undéne Securities Act of 1933 in con
Registrationand reporting requirements for exentignsactions are discussed. . ith th obri b . db di .

Feitlerv. Midas Associategl18 F Supp. 73§1976). nectionwith the same rng may oe reglstere y COOr Ination

NOTE: The above annotationsefer to ch. 551, 2005 stats.epealed by2007  underthis section.
Wis. Act 196 (2) REQUIREDRECORDS. A registrationstatement and accem
551.302 Notice filing. (L) REQUIRED FILING OF RECORDS. panyingrecords undethis section must contain or be accompa

With respect to a federal covered secyeitydefined in section 18 Niédby all of the following records in addition to the information
(b) (2) of theSecurities Act of 193316 USC 771(b) (2), that is specifiedin s.551.305and a consent to service of process comply
not otherwise exempt under §&1.201t0551.203 a rule adopted N9 With s.551.611 _
by the administrator or an order issued under this chapter may(&) A copy of the latest form of prospectus filed under the Secu
requirethe filing of any or all of the following records: riies Act of 1933. ) . ) )

(a) Prior to offer. Not later than the initial &r of the federal () A copy of the articles of incorporation and bylawshir
coveredsecurity in this state, a copy of each document theirts  Substantiakequivalents currently in fefct; a copy of any agree
of its registration statement filed with the Securities and Excharf§€ntwith or among underwriters; a copy of any indenture or other
Commissionunder the Securities Act of 1933, whictay, at the NsStrumentgoverning the issuance of the security to be registered;
option of the issuerbe accompanied by a form containing th@nda specimen, coppr description ofhe security that is required
information specified by the administrator by rule. If a filing isPY rule adopted or order issued under this chapter
requiredunder this paragraph, the filing shall be accompanied by (C) Copies of any other information or any other records filed
aconsent to service of process signed by the issuer and a ndiicéhe issuer under th®ecurities Act of 1933 requested by the
filing fee under $551.614 Any notice filing required under this administrator.
paragraplis efective upon receipt by the administratdthe doe (d) An undertaking to forward each amendment to the federal
umentsand fees required under this paragraplupan the déc-  prospectuspther than an amendment that dekwgsefective date
tivenessof the registration statement under the Securities Act of the registration statement, promptly after it is filed with the
1933, whichever is later Securitiesand Exchange Commission.

(b) After offer. After the initial ofer of the federal covered  (3) CONDITIONS FOR EFFECTIVENESSOF REGISTRATION STATE-
securityin this state, @opy of each document that is part of amenT. A registration statemeninder this section becomeseef

(2) Thesecurity transaction, or &ér is exempted fromegis
trationunder this chapter
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tive simultaneously with or subsequent to the federal registration(e) With respect to a promoteif the issuer was ganized
statementvhen all the following conditions are satisfied: within the previous 3 years, the information or records specified

(@) A stop order under suft) or s.551.3060r issued byhe in par (b), any amount paid to the promoter within that period or
Securitiesand Exchange Commission is not ifeef and a pro  intended to be paid to the promotand theconsideration for the
ceedingis not pending against the issuer undé&i54..306 payment.

(b) Theregistrationstatement has been on file for at least 20 (f) With respect to a person on whose behalf any part of the
daysor a shorter period provided by rule adopted or order issugftering is to be made in a nonissuer distribution, the pesson’
underthis chapter nameand address; the amount of securities of the issuer held by

(4) NOTICE OF FEDERAL REGISTRATION STATEMENT EFFECTIVE:  theperson as of the date of tfiéng of the registration statement;
NEss. The registrant shall promptly notify tlagiministrator in a @ description of any material interest of the person in any material
recordof the date when the federal registration statement becorif@gsactiorwith the issuer or any significant subsidiarfeefed
effective and the content of any price amendment and sh#lithin the previous 3 years or proposed to fiectéd;and a state
promptly file a record containing the price amendmentthé mentof the reasons for making thefaring.
noticeis not timely received, the administrator may issue a stop (g) The capitalizatiomnd long term debt, on both a current and
order,without prior notice or hearing, retroactively denyefgc- pro forma basis, of the issuer and any significant subsidiary
tivenessto the registration statement or suspendingfiestive-  including a description of each security outstandindpeing reg
nessuntil compliancewith this section. The administrator shallsteredor otherwise déred, and a statement of the amount and
promptly notify the registrant of an order by telecomfephone, kind of consideration, whether in the formaafsh, physical assets,
or electronic means and promptly confirm this notice bgcard. servicespatents, goodwill, or anythingise of value, for which
If the registrant subsequenttpmplies with the notice require theissuer or any subsidiary has issued its securities within the pre
mentsof this section, the stop order is void as of the date of iifous 2 years or is obligated to issue its securities.

Issuance. (h) The kind and amount of securities to bfewd; the pro

(5) EFFECTIVENESSOF REGISTRATIONSTATEMENT. If the federal posedoffering price or the method by which it is to be computed;
registrationstatement becomedttive before each of the condi any variation at which a proportion of thefefing is to be made
tionsin this section is satisfied or is waived by the administratqp a person or class persons other than the underwriters, with a
the registration statement is automaticallyeefive under this specificationof the person or class; the basisaich the dfering
chapterwhen all the conditions are satisfied or waivédhe reg  is to be made if otherwise than for cash; the estimatggegate
istrantnotifies the administrator of tieate when the federal regis ynderwritingand selling discounts or commissions and finders’
tration statement is expectéd become ééctive, the administra  fees including separately cash, securitiesptracts, or anything
tor shall promptly notify the registrant by telecogslephone, or g|seof value to accrue to thenderwriters or finders in connection
electronicmeans and promptly confirm this notice by a recorgith the ofering of; if the selling discounts or commissions are
indicatingwhether all the conditions are satisfied or waiaed variable, the basis of determining them and their maximum and
whether theadministrator intends the institution of a proceedinginimum amounts: the estimated amounts of other selling expen

unders.551.306 The notice by the administrator does not Pr&es, including legal, engineering, and accounting gbarthe

cludethe institution of such a proceeding. nameand address of each underwriter and each recipient of-a find
History: 2007 a. 196 er's fee; a copy of any underwriting selling group agreement
551.304 Securities registration by qualification. underwhich the distribution is to be made or the proposed form
(1) REGISTRATION PERMITTED. A security may be registered byOf @ny such agreement whose terms have not yet been determined;
qualificationunder this section. anda description of the plan of distribution of any securities that

(2) REQUIRED RECORDS. A registration statement under thisreto be ofered otherwise than through an underwriter

sectionmust contain the information or records specified in s. () The estimated monetary proceddsbe received by the
551.305 a consent to service of process complying with suerfrom the ofering; the purposes for which the proceeds are
551.611 and, if required by rule adopted under this chaptey {0 be used by the issuer; the estimated amount to be useatfor
or any combination, of the following information or records: ~Purposethe order or priority in which the proceeal be used
(a) With respect to the issuand any significant subsidiais for the purposes stated; the amounts of any fun.ds to be raised from
name address, and form ofganization; the state or foreign juris Other sources to achieve the purposes stated; the sourtes of
diction and date of its ganizationthe general character and locafunds:and, if a part of the proceeds is to be used to acqrore
tion of its business; a description of its physical propesies 'y, including goodwill, otherwise than in the ordinary course of
equipmentanda statement of the general competitive conditioffiISinessthe names and addresses of the vendors, the purchase
in the industry or business in which it is or will be engaged. ~Price, the names of any persons that have received commissions
(b) With respecto each director andfider of the issuerand |n.co.nnect|on with the ach|S|.t|on, and the a“?OU“tS of th? com
other person having a similar status or performing sirfilac- missionsand other expenses in connection with the acquisition,

tions,the persors name, address, and principal occupation for tﬁréclydlngthe gos_t of borrowing mgney to finance the.acqw.smon.
previous5 years; the amount of securities of the issuer held by the(l) A description of any stootptions or other security options
person as of the 30th day before the filing of the registration sts@8tstandingpr to be created in connection with théeahg, and
ment; the amountf the securities covered by the registratiofie amount of those options held or to be held by each person
statemento which the person has indicatediatention to sub requiredto be named in pgb), (d), (e), (f), or(h) and by any per
scribe;and a description of any material interest of the persong@nthat holds or will hold 1@ercent or more in the aggregate of
any material transaction with the issuer or a significant subsidigfjoseoptions.
effectedwithin the previous 3 years or proposed to llectéd. (k) The dates ofarties to, and generafedt concisely stated

(c) With respect to persons covered by. pia), the aggregate of each managerial or other material contract made or to be made
sumof the remuneration paid to those persdumsng the previous otherwisethan in the ordinary course of business to be performed
12 months and estimated to be paid during the next 12 montiisyhole or in part at or after thiting of the registration statement
directly or indirectly by theissuer and all predecessors, parentsQr that was made within the previous 2 years, andpy of the
subsidiariesand afiliates of the issue. contract.

(d) With respect to a person owning of record or owning bene (L) A description of any pending litigation, action, or proceed
ficially, if known, 10 percent or more of toeitstanding shares of ing to which the issuer is a party and that materiafiyced its busi
any class of equity security of the issuiire information specified nessor assets, and any litigation, action, or proceeding known to
in par (b) other than the persanbccupation. be contemplated by governmental authorities.
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(m) A copy of any prospectus, pamphlet, circularm letter, (b) The confirmation of a sale made by or for the account of
advertisementyr other sales literature intended as of tifectf’e the person.
dateto beused in connection with thefefing and any solicitation (c) Payment pursuant to such a sale.
of interest used in compliance with551.202 (17) (b) (d) Delivery of the security pursuant to such a sale.

(n) A specimen ocopy of the security being registered, unless History: 2007 a. 1962009 a. 180
the securityis uncertificated; a copy of the issiseearticles of
incorporationand bylaws or theisubstantial equivalents, in551.305 Securities registration filings. (1) WHo may
effect;and a copy of any indenture or other instrument coverirge. A registration statement may be filed by the issaigerson
the security to be registered. onwhose behalf the fefring is to be made, or a broker—deaésy

(0) A signed or conformed copy of an opinion of counse} coisteredunder this chapter
cerningthe legality ofthe security being registered, with an Eng  (2) FiLing Fee. A person filing a registration statement shall
lish translation if it is in danguage other than English, whichpay a filing fee as provided in §51.6140r asmay be supple
stateswhether the security when sold will alidly issued, fully mentedby rule of theadministratar If a registration statement is
paid,and nonassessable and, debt securitya binding obliga withdrawnbefore the déctive date or a prefetctive stop order is
tion of the issuer issuedunder s551.306 the administrator shall retain the fee as

(p) A signed or conformed copy of a consent of any aceoumrovidedin s.551.614or as may be supplemented by rule of the
ant, engineerappraisgror other person whose profession givegdministrator.
authority for a statement made by the person, if the person is(3) STATUS OF OFFERING. A registrationstatement filed under
namedashaving prepared or certified a report or valuation, other551.303or 551.304must specify all of the following:
than an dicial record, that is public, which is used in connection (a3) The amount of securities to béeoéd in this state.

with the registration statemenF. o (b) The states in which a registration statement or similar
) f(Q) ?\hbaﬁnce thsﬁt of t'h(te |st_suer ?StOf a dtate W[[tlf't"mmhst rfecordin connection with the &ring has been or is to be filed.
betorethe Trling of theregistration statement, a statement o (c) Any adverse ordejudgment, or decree issued in connec
incomeand a statement of cash flows for each of the 3 §&IS o it the ofering by a state securities regulatie Securities
precedinghe date of the balance sheet and for any period betwe Exchange Commission, or a court

the close of the immediately previous fiscal year and the date 0 . .
yp y (4) INCORPORATIONBY REFERENCE. A record filed under this

the balance sheet, or for the period of the iSsuand any prede . . S
cessors existence if less than 3 years; and, if any part of the pfg@Pteror the predecessor act wittBryears preceding the filing
a registration statement may be incorporated by reference in the

ceedsof the ofering is to be applied to the purchase of a business,< ; .
the financial statements that would be requiiethat business registrationstatement to the extent that trexord is currently
accurate.

werethe registrant. ' _
(r) Any additional information or records required by rule 'b(5)' NQN}SSUERP'STR'BUT'ON- o:n thecet)se of a ncénlss;er d'z
adoptedor order issued undéfis chapterincluding, without lim ~ ribution, information or a record mayot be required under sub.
itation, a report by accountants, engineers, appraisess)aher (9) or s.551.304 unless it is known to the person filing the regis
jration statement or to the person whose behalf the distribution

professionaperson as deemed necessary by the administrato . - .
(3) CONDITIONS FOR EFFECTIVENESSOF REGISTRATION STATE- Is to be made or unless it can be furnished by those persons without
unreasonableffort or expense.

MENT. A registration statemeninder this section become$eef .

tive 30 days, or any shorter period providedrble adopted or _ (7) FORM OF SUBSCRIPTION. A rule adopted or order issued

orderissued under thishapterafter the date the registration stateUnderthis chapter may require as a condition of registration that

mentor the last amendment other than a price amendment is filg@geCUrty registered under this chapter be sold only on a specified
orm of subscription or sale contract and that a signed or con

it-all O;th? follo(\j/vmg aptp'ly:fa‘ct d ding i i di formed copy ofeach contract be filed under this chapter or pre
(@) A stop order s notin and a proceeding IS not pendinge e dfor g period specified by the rute order which may not

unders.551.306 _ belonger than 5 years.
(b) The adm_lnlstrator he_ls not issued an order un(&Eﬂs_306 (8) EFFECTIVE PERIOD. Except while a stop order is irfet
(c) The applicant or registrahs not requested thafegftive-  ynders.551.306 a registration statement igesftive for one year
nessbe delayed. afterits efective date, or for any longer period designatedrin
(4) DELAY OF EFFECTIVENESSOF REGISTRATION STATEMENT. orderunder this chapter during which the security is beifeyed
Theadministrator may delayfettiveness once for not more tharor distributed in a nonexempted transactigyror for the account
90 days if the administrator determines and notifies via commenfttheissuer or other person on whose behalf tferiofj is being
letteror other letter that the registration statememiot complete madeor by an underwriter or broker—dealer that is stiléohg
in all material respects and promptly notifies the applicant er rggartof an unsold allotment or subscription taken as a participant
istrantof that determination, which may be by means of a-corim the distribution. For the purposes af@nissuer transaction, all
mentletteror correspondence and not an ardEne administrator outstandingsecurities of the same class identified in the registra
may also further delay &ctiveness for a further period of nottion statement as a security registered under this chapteorare
morethan 30 days if the administrator determines that the delsigeredto be registered while the registration statemenffés-ef
is necessary or appropriate. tive. If any securities of the same class are outstanding, a
(5) PROSPECTUSDISTRIBUTION MAY BE REQUIRED. A rule registrationstatement may not be withdrawn until one year after
adoptedor order issued under this chapter may require as a-contfi effective date. A registration statement may be withdrawn only
tion of registration under this section that a prospectus containiih the approval of the administrator
a specified part of the information or record specified in §2p. (9) PeriobicrRePoRTs. While a registration statement ifesd-
be sent orgiven to each person to which affieofis made, before tive, arule adopted or order issued under this chapter may require
or concurrentlywith the earliest of the following: the person that filed the registration statement to file reports, not
(a) The first ofer made in a record to the person otherwise thanoreoften than quarterjyo keep the information or othegcord
by means of a pub||c advertisement, by or for the account of ﬂﬁ]ethe reglstratlon statement reasonably curre_nt and to dlS_C'OSE the
issueror another person on whose behalf thterafig is being Progresof the ofering. No report may be required under this-sub
madeor by an underwriter or broker-dealer that ieifg part sectionof a financial institution holding company
of an unsold allotment or subscription taken by the peas@npar (10) PoSTEFFECTIVEAMENDMENTS. A registration statement
ticipantin the distribution. may beamended after itsfettive date. The postettive amend
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15 Updated 11-12Wis. Stats. SECURITIES LAW 551.401

mentbecomes ééctive when the administrateio orders. If a orderhas been issued, the reasons for the revocation, denial, post
posteffectiveamendment is made to increase the number of seppnement, or suspensiandthat within 10 days after the receipt
rities specified to be déred or soldfhe person filing the amend of a request in a record from the person the matter will be sched
mentshall pay a registration fee as provided iB5l.6140r as uledfor a hearing. If a hearing is not requestedramtk is ordered
may be supplemented by rule of the administrafopostefective by the administratomwithin 30 days after the date s#rvice of the
amendmentelates backo the date of the fdring of the addi  order, the orderbecomes final. If a hearing is requested or
tional securities being registered if, withime year after the date ordered,the administratorafter notice of and opportunity for

of thesale, the amendment is filed and the additional registratibaaringfor each person subject to the oraeay modify orvacate
feeis paid. the order or extend the order until final determination.

(11) INDENTURES. The administrator may hbyile require that (5) PROCEDURALREQUIREMENTSFORSTOPORDER. A stop order
securitiesbe issued under a trust indenture, unless this requirgay not be issued under this chapter without all of the following:

mentis waived by the administrator (a) Appropriate notice to the applicant or registrant, the issuer
History: 2007 a. 1962013 a. 52 andthe person on whose behalf the securities are to be or have
. . . ) beenoffered.
551.306 Denial, suspension, and revocation of  securi - (b) An opportunity for hearing.

ties registration. (1) Stop orRDERS. The administrator may L : : :
issuea stop order denying fettiveness to, or suspending or, cég)rd;q:;(:;vri]%scﬁfzfggt and conclusions of law in a record in
revoking the efectiveness of, a registration statement if thé .

administratorfinds that the order is in the public interest and that (6) MODIFICATION OR VACATION OF STOPORDER. The adminis
any of the following apply: trator may modifyor vacate a stop order issued under this section

. . . if the administrator finds that the conditions that caused its

h (af)f The rzglst(atlck)]n statemfent as gf |t§ee1ﬁ\(e date or before joq,ancanave changed or that it is necessary or appropriate in the
theeflective date in the case of an order denyirigosiveness, an , yjic interest or for the protection of investors.
amendmentinder s551.305 (10)as of its dective date, or a ™ g0 2007 a. 196
reportunder s551.305 (9)is incomplete in a material respect or
containsa statement that, in the light of the circumstanoeter 551.307 Waiver and modification. The administrator may
which it was made, was false or misleading with respect to a magaive or modify, in whole or in part, any or all of the requirements
rial fact. of s551.302551.303 and551.304 (2)or the requirement of any

(b) This chapter or aule adopted or order issued under thigiformationor record in a registration statement or in a periodic
chapteror a condition imposed under this chapter has been wiigportfiled pursuant to £51.305 (9)
fully violated, in connection with thefefing, by the person filing ~ History: 2007 a. 196
theregistration statement; by the isswepartnerofficer, or diree

tor of the issuer or a person having a simstatus or performing SUBCHAPTERIV
asimilar function; a promoter of the issuer; or a person directly or
indirectly controlling or controlled by thissuer; but only if the BROKER-DEALERS, AGENTS,

personfiling the registration statement is directly or indirectly
controlledby or acting for the issuer; or by an underwriter INVESTMENT ADVISERS, INVESTMENT
(c) The security registered or sought to be registerée sub ADVISER REPRESENATIVES, AND
jectof a permanent or temporary injunction of a court of compe =~ FEDERAL COVERED INVESTMENT ADVISERS
tentjurisdiction or an administrative stop order or similar order
issuedunder any federal, foreign, or state law other than this ch&®1.401 Broker—dealer registration requirement and
ter applicable to the &ring, but the administrator may not insti exemptions. (1) REGISTRATION REQUIREMENT. It is unlawful
tuteaproceeding against arfeftive registration statement underfor a person to transact business in this state as a broker—dealer
this paragraphmore than one year after the date of the order onlessthe person is registered under this chapter aoler—
injunction on which it is based, and the administrator may dealeror is exempt from registratias a broker—dealer under sub.
issuean order undethis paragraph on the basis of an order @) or (4) or s.551.205 (1) (b) 2.
injunctionissued under the securities actaobther state unless  (2) ExemPTIONS FROM REGISTRATION. A broker—dealeris
the order or injunction was based conduct that would COﬂ-Sti_ exemptfrom the registration requirement of suf) if its only
tute, as of the date of the orderground for a stop order under thisransactionsfiected in this state are with the following:
section. . . . (a) The issuer of the securities involved in the transactions.
(d) The issues enterprise or method of business includes or (p) A proker-dealer registered as a broker—dealer under this
wouldinclude activities that are unlawful where performed.  chapteror not required to be registered as a broker—dealer under
(e) With respect to a security sought to be registered undettss chapter
551.303 there has been a failure to comply with the undertaking (¢c) Institutional investors.

requiredby s.551.303 (2) (d) _ y (cm) Accredited investors afefined in Rule 501 (a) (1), (2),
(f) The applicant or registrant has not paid the filing fee, byg), (7) or (8) adopted under the Securities Act of 1933.
the administrator shall void the order if the deficiency is corrected. (d) A nonafiliated federal covered investment adviser with
(g) The ofering will work or tend to work a fraud upon pur investmentsinder management in excess of $100,000,000 acting
chaseror would so operate. for the account of others pursuant to discretionary authority in a
(3) INSTITUTION OF STOPORDER. The administrator magiot ~ signedrecord.
institutea stop order proceeding agaiastefective registration (e) A bona fide preexisting customer whgsecipal place of
statemenbn the basis of conduct or a transaction known to tiesidenceis not in this state and the person is registered as a
administratorwhen the registratiostatement becamefeftive broker—dealeunder the Securities Exchanget of 1934 or not
unlessthe proceeding imstituted within 30 days after the regis requiredto be registered undé¢ne Securities Exchange Act of
tration statement becamefettive. 1934and is registered under thecurities act of the state in which
(4) SummARY PROCESs. The administrator may summarily the customer maintains a principal place of residence.
revoke,deny postpone, or suspetite efectiveness of aregistra  (f) A bonafide preexisting customer whose principal place of
tion statement pending final determination of an administrativesidence is in this state but was not present in this state when the
proceeding. Upon the issuance of the ordére administrator customerrelationship was established, if all of the following
shall promptly notify each person specified in s{b) that the apply:
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1. The broker—dealer is registered under the Securitizslividualis registeredinder this chapter as an agent or is exempt
ExchangeAct of 1934 or not required to be registered under ttieom registration as an agent under s(@).
SecuritiesExchange Act 01934 and is registered under the secu  (2) ExempTIONSFROMREGISTRATION. The following individu
rities laws of the state in which the customer relationship wags are exempt from the registration requirement of &Lib.
establishedand where the customer had maintained a principal (a) An individual whorepresents a broker—dealer ifeefing
placeof residence. , ~ transactionsn this state limited to those described in section 15
2. Within 45 days after the cu_ston’uelflrst transaction in this (h) (2) of the Securities Exchange Act of 1934 (USC 78qh)
state,the person files an application for registration asoker—  (2)).
dealerin this state and a further transaction is nfgaéd more (b) An individual who represents lroker-dealer that is
than75 daysafter the date on which the application is filedifor exemptunder s551.205 (1) (b) 2or 551.401 (2)or (4).
earlier,the_ date on which the administra_tor notifies_the person t_hat(c) An individual who represents an issuer with respect to an
the administrator has granted registration or denied the applig er or sale of the issusrown securities or those of the issser
tion for registration or has stayed the pendency O.f _the applicat arentor any of the issu&s subsidiaries, and who is not compen
for good cause; provided the person magafunsolicited orders atedin connection with the individual’participation by the pay

to liquidate operpositions in existing customer accounts if r"%ent of commissions or other remuneratibased, directly or

mmissionor otherremuneration i id or given directly or._~. . - .
co ssionor otherremuneration is paid or given directly o indirectly, on transactions in those securities.

d) An individual who representn issuer and whofetts
sactionsn the issues securities exempted by $51.202
(3) Limits o o ORASSOCIATION. It is unlawfulfor otherthan $551.202 (1), (14) or (24).
IMITS ON EMPLOYMENT ORA IATION. L :
- - . . (e) An individual who represents an isstheat efects transac
abroker—dealeror for an issuer engaged irfering, ofering to tions solely in federal covered securities of the issbetran indi

purchasepurchasing, oselling securities in this state, directly Ol idual who efects transactions in a federal covered security under

indirectly, to employ or associate with an individual to engage ; s
anactivity related to securities transactions in this state if the n%g tL|JOSr1é8’7$l?()b§3%)o (gr%r((bb)) ((44)) (([[)))))O,]; trr:gt ig(e:r%nttl?tﬁgncgi ;333
istrationof the individual is denied or suspendedewoked or the yalis compensated in connection with the a;smpm’rticipation by

individual is barr_ed from_employment or association with ?nepayment of commissions or other remuneration based, directly
broker—dealeran issueran investment advisaor a federal cov r indirectly, on transactions in those securities

eredinvestment adviser by an order of the administrator under this L . .
4 (f) An individual who represents a broker—dealer registered in

chapter,the Securities and Exchange Commission, gel&- . : :
b g this state under £51.401 (1)or exempt from registration under

regulatoryorganization. A broker—dealer or issuer does not-vio 4 .
latethis subsection if the broker—dealer or issuer did not kapa/ S:991-205 (1) (b) 20r551.401 (2)n the ofer andsale of secui
for an account of a norfafated federal covered investment

in the exercise of reasonable care could not have known, ofﬁ"? ; e h
denial, suspension, revocation, or batJpon request from a adViser with investmentsunder management in excess of
broker—dealeor issuer and for good cause, an order under t£00:000,00@cting forthe account of others pursuant to discre

chaptermay modify or waive, in whole or in part, the applicatiofionary authority in a signed record.

indirectly for effecting such transactions.

(h) Any other person exempted by rule adopted or order issqp
underthis chapter

of the prohibitions of this subsection to the broker—dealer (9) An individual who representm issuer in connection with
(4) FOREIGN TRANSACTIONS. A rule adopted or order issuedtl€ Purchase of the issusrown securities.
underthis chapter may permit any of the following: (h) An individual who represents an issuer or broker—dealer
() A broker-dealer that is registered in Canadatloerfor- andwho restricts participatioto performing clerical or ministe
rial acts.

eignjurisdiction and that does not havelace of business in this o
stateto efect transactions in securities with or for attempt to ~ (hm) An individual who representstaoker-dealer and fefcts
effectthe purchase or sale of any securitiesaoy of the follow ~ transactionsn this stateexclusively with customers listed under
ing: s.551.401 (2) (aJo (d) and(h).

1. An individual from Canada or other foreign jurisdiction () Any other individual exempted by rule adopted or order
who is temporarily present in this state and withom the broker— issuedunder this chapter
dealerhad a bona fide customer relationship beforérttizidual (3) REGISTRATION EFFECTIVEONLY WHILE EMPLOYED OR ASSO-
enterecthe United States. CIATED. The registration of an agent idegftive only while the

2. Anindividual from Canada or other foreign jurisdictiordgentis employedby or associated with a broker—dealer regis
who is present in this state and whose transactions are in a séftedunder this chapter or an issuer that ferafg, selling, or pur
directedtax advantaged retirement plan of which the individual @asingits securities in this state.
the holder or contributor in that foreign jurisdiction. (4) LIMIT ON EMPLOYMENT ORASSOCIATION. It is unlawful for

3. Anindividual who is present in this statéth whom the @broker—dealeror an issuer engaged irfaing, selling, opur-
broker-dealecustomer relationship arose while tinelividual Cchasingsecurities in this state, ®mploy or associate with an

wastemporarily or permanently resident in Canadahe other 2gentwho transacts business in this state on behalf of broker-
foreign jurisdiction. dealersor issuers unless the agent is registered unde(Xubr

(b) An agentwho represents a broker—dealer that is eXemtgebroker—dealer or issuer or exempt from registration under sub.

underthis subsectioto efect transactions in securities or attempt™"

to effect the purchase or sale of securities instige as permitted  (5) LIMIT ONAFFILIATIONS. Except as permitteshder sub6),
for a broker—dealer described in pa). anindividual may not act as an agéat more than one broker—

History: 2007 a. 1962013 a. 52 dealeror one issuer at a time, unless the broker—dealers or the issu
Violators of subs. (1) and (3) are subject to strict liahilihat constitutes trans  €rsfor which the agent acts ardilited by director indirect com

actingbusiness as an investment advisor in violation of sub. (3) is discussed. Gargiton control or are authorized by rule or order under this chapter
v. Elite Advisory Services, Inc7,93 F Supp. 79§1992).

NOTE: The above annotation efers to ch. 551, 2005 stats epealed by2007 (6) DuaL REPRESENTATION. An agent may make_ ie_frs and
Wis. Act 196 salesof securities for more than one issuer that is a limited partner

ship or for more than one issuer thatais investment company
551.402 Agent registration requirement and exemp-  without obtaining a separate registration éach limited partner
tions. (1) REGISTRATION REQUIREMENT. It is unlawful for an shipor investment company represented byapent if all of the
individual to transact business in this state as an agent unlessftiiewing conditions are satisfied:
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(a) The limited partnerships have the same general partnergpresentativeor is exempt from registration as an investment
theinvestment companies have the same investment adviseradviserrepresentative under su@).

(b) An application to amend the agentegistration to name  (2) EXEMPTIONSFROMREGISTRATION. The following individu
eachlimited partnership or investment compaay the agert’ alsare exempt from the registration requirement of L.
employeris filed with and approved biyie administrator before 4) A individual who is employed by or associated with an
t_hea?le_znt_ mglkes anyf?]f_ or sale in the state on behalf of #ul estmentadviser that isexempt from registration under s.
t'oHri'ior'mg§O72a{§2§£f3 Lpscgr investment company 551.403 (2) or a federal covered investment adviser that is

y: : : excludedfrom the notice filing requirements of%51.405
551.403 Investment adviser registration requirement ~ (am) An individual who is employelly or associated with an
and exemptions. (1) REGISTRATIONREQUIREMENT. Itis unlaw investmentadviser or a federal covered investment adviser and
ful for a person to transact business in this state as an investridiaseclients in the state are exclusively those clients listed in s.
adviserunlessthe person is registered under this chapter as 2p1.403(2) (a) 1.to 2m.and4.
investmentadviser or is exempt from registration as an investment (b) Any other individual exemptely rule adopted or order

adviserunder sub(2). issuedunder this chapter
(2) EXEMPTIONS FROM REGISTRATION. The following persons  (3) REGISTRATIONEFFECTIVEONLY WHILE EMPLOYED OR ASSO-
areexempt from the registration requirement of . cIATED. The registration of an investment adviser representative
(a) A person whose only clients in this state are: is effective only while the investment adviser representative is

1. Federal covered investment advisers, investment advisepgployedby or associated with an investment adviser registered
registeredunder this chapteor broker—dealers registered undennderthis chapter or a federal covered investment advisehdisat
this chapter madeor is required to make a notice filing undeb51.405

2. Institutional investors, except any institutional investor (4) LimIT ON AFFILIATIONS. An individual may transact busi
describedn s.551.102 (1) (k), (m), or (0). nessas aninvestment adviser representative for more than one

2m. Accredited investors as defined in Rule 501 (a) (1) or (B)vestmentadviser or federal covered investment adviser unless
adoptedunder the Securities Act of 1933. arule adopted or order issued under this chapter prohibits or limits

3. Bona fide preexisting clients whose principal placeesf anindividual from actingas an investment adviser representative
idenceare not in this state if the investmenlviser is registered for more than one investmeatlviser or federal covered invest

or exempt fronregistration under the securities act of the state Rentadviser

which the clients maintain principal places of residence. (5) LiMITS ONEMPLOYMENT ORASSOCIATION. It is unlawfulfor
4. Any other client exempted by rule adopted or order issugd individual acting as an investment advisepresentative,
underthis chapter directly or indirectly to conduct business in this state on bebialf

(b) A person without a place of businesdtiis state if the per @ninvestment adviser or a federal covetreeestment adviser if

sonhas had, during the preceding 12 months, not thare5 ck  the registration of the individual as an investment adviser+epre
entsthat are resident in this state in addition to those specifig@ntativeis suspended or revoked or the individual is barred from

underpar (a). employmentbr association with an investment adviser or a federal
(c) Any other person exempted by rule adopted or order issQyeredinvestment adviseby an order under this chapténe
underthis chapter Securitiesand Exchange Commission, or a self-regulatogg-or

nization. Upon request and for good causes administratoty
aninvestment advisedirectly or indirectlyto employ or assoei °rderissued, may waive, in whole or in part, the application of the
atewith an individual to engage in an activity related to invesfeauirementsf this subsection.
mentadvice in this state if the registration of the individual is (6) REFERRAL FEES. An investment adviser registered or
deniedor suspended or revoked the individual is barred from exemptfrom registration under this chapter federal covered
employmentor association with an investment advidederal investmentadviser that has filed a notice undeb51.4050r is
coveredinvestment adviseor broker—dealer bgn order under exemptfrom such noticdiling requirement, or a broker—dealer
this chapterthe Securities anBixchange Commission, or a self-registeredor exempt from registration under tlilapter is not
regulatory organization, unlesshe investment adviser did notrequiredto employ orassociate with an individual as an invest
know, and in the exercise of reasonable cemeld not have mentadviser representative if the only compensatiaia to the
known, of the denial, suspension, revocationbar Upon request individual for a referral of investment advisory clients is paid to
from the investment adviser afat good cause, the administratoran investment adviser registered or exempt from registration
by order may waive, in whole or in part, the application of the prainderthis chaptera federal covered investment adviser trest
hibitions of this subsection to the investment adviser filed a notice or is exempt fro[fﬂing a notice under £51.405

(4) INVESTMENT ADVISER REPRESENTATIVE REGISTRATION or a broker—dealer registered or exempt from registration under
REQUIRED. It is unlawfulfor an investment adviser to employ otthis chapter with which the individual is employedassociated
associatavith an individual required to beegistered under this as an investment adviser representative.
chapteras an investment adviser representative who transactsistory: 2007 a. 196
businessn thisstate on behalf of the investment adviser unless the
individual is registered unders51.404 (1)r is exempt fromreg 551.405 Federal covered investment adviser notice fil -

(3) LIMITS ONEMPLOYMENT ORASSOCIATION. It is unlawfulfor

istrationunder s551.404 (2) ing requirement. (1) NOTICE FILING REQUIREMENT. Except
\"/"SItOWZ 2f007ba- (115;620;1( 36; 32 o et liabiltyh ] with respect to a federal covered investment adviser desénibed
iolators of subs. an are subject to strict liahili at constitutes trans ' H 7
actingbusiness as an investment advisor in violation of sub. (3) is discussed. Garr%Hp'(z)’ Itis .unlawfulfpr a federal covered InVEStment,adVISer to
v. Elite Advisory Services, Inc793 F Supp. 79§1992). transactbusiness irthis state as a federal covered investment
NOTE: The above annotation efers to ch. 551, 2005 stats.epealed by2007  adviserunless the federal covered investment adviser complies
Wis. Act 196 i
with sub.(3).
551.404 Investment adviser representative  registra - (2) NOTICEFILING REQUIREMENTNOTREQUIRED. Thefollowing

tion requirement and exemptions. (1) RecisTrarion federalcovered investment advisers are not required to comply
REQUIREMENT. It is unlawful for an individual to transact businesith sub.(3):

in this state as amvestment adviser representative unless the (a) A federal covered investment adviser withaytlace of
individual is registered under this chapter as an investment advisasinessn this state if its only clients in this state are:
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1. Federal covered investment advisers, investment adviséepository,unless the administrator makesvetten request for
registeredunder this chapteand broker—dealers registered undexdditionalinformation relevant to the application prior to January
this chapter 1.

2. Institutional investors. (b) A rule adopted or order issued under this chapter may set

2m. Accredited investors as defined and listed TnCFR anearlier efective date or may defer thdesdtive date until noon

230.501(a) (1), (2), (3), (7), or (B)nder Regulation D under theonthe 45th day after the filing of any amendment completing the

SecuritiesAct of 1933. application. . o . .
3. Bona fide preexisting clients whose principal placeesf  (4) REGISTRATION RENEWAL. A registration is déctive until
idenceare not in this state. midnighton December 31 of the year for which the application for

registrationis filed. Unless an order is infe€t under s551.412
; aregistration may be automatically renewed egedr by filing
underthis chapter . . . suchrecords as are required by rule adopted or order isskt
(b) A federal covered investment adviser without a pl#(Ce s chapterby payingthe fee specified in §51.614 and by pay
businessn this state if the person has had, during the precedifig cqsts chayed by the designee of the administrator for process
12 mpnths, not more thgn 5 clients that are resident in this statg W ihe filings.
additionto those specified under péa) . (5) ADDITIONAL CONDITIONS OR WAIVERS. A rule adopted or
(c) Any other person excluded by rule adopted or order issugdierissued under this chapter may impose other conditions, not
underthis chapter _ inconsistentwith the National Securities Markets Improvement
(3) NOTICE FILING PROCEDURE. A person acting as a federalact of 1996. An order issued undgis chapter may waive, in
coveredinvestment advisenot excluded under suf2), shall file whole or in part, specific requirements in connection with regis
a notice, a consent to service of process complying with tgationas are in the public interest and for the protection of inves
551.611 and such recordss have been filed with the Securitiegors,
andExchange Commission under the Investment Advisers Act of (g) AppTioNAL INFORMATION REQUIRED. (a) In addition to the
1940required by rule adopted or order issued under this chapigbrmationrequired elsewhere under this sectionagplication
and pay the fees specified ir661.614 (2) - for registration shall contain, the case of an individual, the indi
(4) EFFECTIVENESSOF FILING. The notice under sul{3) vidual's social security number and, in thase of a person who
becomeseffective upon its filing and expiresn December 31 s not an individual, the persanfederal employer identification

4. Other clients specified bgule adopted or order issued

unlessany of the following occurs: number. The administrator may not disclose any information
(&) The notice filing is renewed. receivedunder this paragraph to any persmeept the following:
(b) The notice filing is limited or extended for not mdnan 1. The department of revenue, for the sole purpose of request

6 months and the notice filer pays a fee, adjusted proportionatilg certifications under §.3.0301

by the administrator by rule or order 1m. The department of workforce development, for the sole
(c) The administrator specifies aféifentexpiration date by purposeof requesting certifications under1€8.227

rule or order 2. The department of children and families in accordance with
History: 2007 a. 196 a memorandum of understanding unde4%3857

. . . (b) If an applicant for the issuance or renewal of a registration
551'406d _Reglstra(}pn by brokerad_ealer » agent, Invest - qerthis section isn individual who does not have a social secu
ment adviser, and investment adviser representative. iy nympeythe applicant, as a condition of applying for or apply
(1) APPLICATIONFORINITIAL REGISTRATION. A person shall regis jng 1o renew the registration, shall submit a statement made or
ter as a broker—dealeagent, investment adviser investment g pscribedinder oath or &ifmation to the administrator that the
adviserrepresentative by filing witthe administratoior an oga- applicantdoes not have a social security numbete form of the

nizationwhich the administrator by rule designates, an applic@isiemenshall be prescribed e department of children and
tion and a consent to service of process comphyitiys.551.611 ¢ Hilies. P oy P

andpaying the fee specified ins51.614and any reasonable fees . . . .
chargedby the designeef the administrator for processing the fil _ (€) Any license issued or renewed in reliance upéalse state
ing. The application must contain all of the following: mﬁ_nttsubg;gged gyéz%rllgapggcant under faj or (b) is invalid.
Istory: a. a.
(a) The information or record required for the filing of a-uni Y
form application. 551.407 Succession and change in registration of
(b) Upon request by thadministratorany other financial or broker—dealer or investment adviser . (1) SUCCEssION. A

otherinformation or record that the administrator determines Roker—dealeor investment adviser may succeeche current
appropriate. registrationof another broker—dealer or investment adviser or a

(2) AMENDMENT. If the information or recordontained in an noticefiling of a federal covered investment adviserd a federal

applicationfiled under sub(1) is or becomes inaccurate or incom SOVeredinvestment adviser masucceed to the current registra

pletein a material respect, the registrant shall promptly file a cdfon of an investment adviser or notice filing of another federal
rectingamendment. coveredinvestment adviseby filing as a successor an application

. . i i 1.401 1.4 i
(3) EFFECTIVENESSOF REGISTRATION. (a) If an order is not in for registration pursuant to 851.401or 551.4030r a notice pur

effectanda proceeding is not pending undebs1.412 registra tsrl;%gtrt]%rs.r?gtilég(}ﬁifg;he unexpired portion of the current regis

tion is efective 30 days from the filing of the application or at the 2 O A broker—deal . ¢ t
earliestof the following times prior to the expiration of 30 days d\(/i ) nﬁﬁANﬁzﬁT'ON’?tL Cme\‘]Gf; nizrotieL reate: or ]‘l?r\]/esrmein
from the filing ofthe application, whichever is earlienless the 2¢VISerthat changes its form olganizalion or state of incorpera
registrationis denied: tion or omganization may continue its registration by filiag

1. The date that the administrator issues registration to menrz;%mec%tr?trlctj ?I?;tr;aet:?c?rr:];m%gchoanqgg:jgsz Vr\llﬁ;]nxlt;l(\j/e a
applicant. o _ ~oron adate designated by the registrant in its filing. The ngav or
2. The date that approval of registratigatus is transmitted njzationis a successor to the original registrant for the purposes
by the administrator to the applicant through the central registes this chapter If there is a change in control, the broker-dealer
tion depository of the National Association of Securities Dealefsy investment adviser shall fienew application for registration.
Inc. A predecessor registered under this chapter shall stop conducting
3. On January 1 for any renewal application filed durings securitiesbusiness other than winding down transactions and
Decemberof the preceding year with the central registratioshallfile for withdrawal of broker—dealer or investment adviser
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registrationwithin 45 days after filing its amendment tfeef sue  pacityor is subject to the control of a committee, conseryator
cession. guardian,or cannot reasonably be located, a rule adopted or order
(3) NAME CHANGE. A broker—dealer or investment adviser thagsued under this chapter may require the registration be canceled
changests name may continue its registration by filing an amen@r terminated or the application denied. The administrator may
mentto its registration. The amendment becomiecgfewhen reinstatea canceled oterminated registration, with or without
filed or on a date designated by the registrant. hearing,and may make the registration retroactive.
(4) CHANGE OF CONTROL. A change of control of a broker— History: 2007 a. 196
dealeror investment advisenay be made in accordance with &51 409 Withdrawal of registration of broker-dealer

rule adopted or order issued under this chapter agent, investment adviser, and investment adviser rep -
History: 2007 a. 196 resentative. Withdrawal of registration by aroker-dealer

agent,investment adviseior investment advisaepresentative

becomes déctive 60 days after the filing of the applicatitm

withdraw or within any shorter period as provided by rule adopted

§$6order issued under this chapter unless a revocation or suspen
ton proceeding is pending when the application is filed. pifca

551.408 Termination of employment or association of
agent and investment adviser representative and trans -
fer of employment or association. (1) NOTICEOF TERMINA-
TION. If an agent registered under this chapter terminates empl
mentby or association with a broker—dealer or issoerif an - ) . .
investmentadviser representative registered under this chap (ﬁ'gﬁlcr(‘)%']zi%gﬂglgg’r‘ggﬂﬁ;%wgiﬁfemaejoﬁggvgrvgggr?ggulé%?n
terminatesemployment byor association with an investment; . 1 - .
adviseror federal covered investment advjsarif either regis this chapter The administrator mapstitute a revocation or sus

trantterminates activities that require registration as an agentp sionproceeding under £51.412within one year after the
investment adviser representative, the broker-dealssuer wi hdrawalpecarr(lje %Ct'v? t?]Ut?m?t('jC?”y and r']s.sﬁe a (e;/o;:_atlon
investmentadvisey or federal covered investment adviser shaj ;fsuts_pe_rf]smn or e(rj_as 0 et as d_a € oh which registration was
promptlyfile a notice of termination. If the registrant learns th H‘?C VeIl a proceeding IS not pending.
. . . istory: 2007 a. 196
the broker—dealerissuey investment adviseor federalcovered
investmentadviser has not filed the notice, the registrant may @%1.411 Postregistration requirements. (1) FINANCIAL
Sso. REQUIREMENTS. Subject to section 15 (h) of the Securities
(2) TRANSFEROF EMPLOYMENT OR ASSOCIATION. If an agent ExchangeAct of 1934 (5 USC78o (h)) or section 222 of the
registeredunder this chapter terminates employment by or assoktivestmentAdvisers Act of 194015 USC80b-183, a rule
ation with a broker—dealer registered under this chaptedt adoptedor order issued under this chapter may establish minimum
beginsemployment by or association with another broker—dealftnancial requirementsor broker—dealers registered or required
registeredunder this chapter; or if an investment adviser represdn be registered under this chapter and investment advésgss
tative registered under this chapter terminates employment byteredor required to be registered under this chapter
associatiorwith an investment adviser registered under this-chap (2) FiINANCIAL REPORTS. Subject to sectioh5 (h) of the Securi
ter or a federal covered investment adviser that has filed a notigs Exchange Act of 193416 USC 78dh)) or section 222 (b) of
unders.551.405and begins employment by or association witthe Investment Advisers Act o940 (5 USC 80b-18a a
anotherinvestment adviser registered under this chaptefest-a broker-dealeregisteredor required to be registered under this
eral covered investment adviser that has filed a notice undercBapterand an investment adviser registered or required to be reg
551.405 then upon the filing by or on behalf of the registranisteredunderthis chapter shall file such financial reports as are
within 30 days after the terminatioof, an application for registra requiredby a rule adopted arder issued under this chaptéf
tion that complies with the requirement 0651.406 (1)and pay theinformation contained in a record fileshder this subsection
mentof the filing fee required under $51.614 the registration is or becomes inaccurate or incomplete in a material regpect,
of the agent or investment adviser representative is: registrant shall promptly file a correcting amendment.
(a) Immediately dective as of the date of the completed filing, (3) RecorpkeepING. Subject to section 15 (h) of tisecuri
if the agens CentraRegistration Depository record or successates Exchange Act of 193@5 USC 78dh)) or section 222 of the
record or the investment adviser representativiivestment InvestmentAdvisers Act of 194015 USC 80b-18a
Adviser Registration Depository record or successor record doeS(a) A broker—dealer registered or required to be registered
not contain a new or amended disciplinaigclosure within the ynder this chapter and an investment adviser registered or
previous12 months. requiredto be registered under this chapter shall makeaaid
(b) Temporarily efective as of the date of the completed filingtain the accounts, correspondence, memoranda, papers, books,
if the agens CentraRegistration Depository record or successandother records required by rule adopted or order issued under
record or the investment adviser representasiviivestment this chapter
Adviser Registration Depository record or successor record con (b) Broker—dealer records required to be maintained ypater
tainsa new or amended disciplinary disclosure within the precegh) may be maintained in any form dita storage acceptable
ing 12 months. undersection 17 (a) of the Securities Exchange Act of 1934 (
(3) WITHDRAWAL OF TEMPORARY REGISTRATION. The adminis  USC78q(a)) if they are readily accessible to the administrator
tratormay withdraw a temporary registration if there are or were (c) Investment adviser records required to be maintained under
groundsfor discipline as specified in §51.412and theadminis  par.(a) may be maintained in any form of data storage reqbiyed
tratordoes so within 30 days after the filing of the application. ﬁ”e adopted or order issued under this chapter
the administrator does not withdraw the temporary registration (4) Aypts or INsPECTIONS. The records of aroker—dealer
within the 30-day period, registration becommgomatically egisterecbr required to be registered under this chapter and of an
effectiveon the 31st day after filing. o investmentadviser registered or required to be registered under
(4) POWERTO PREVENTREGISTRATION. The administrator may this chapter aresubject to such reasonable periodic, special, or
preventthe efectiveness of a transfer of an agent or investmestheraudits or inspections by a representative oftiministra
adviserrepresentative under su@) (a)or (b) basecbn the public  tor, within or without this state, as the administrator considers nec
interestand the protection of investors. essaryor appropriate in the public interest and for the protection
(5) TERMINATION OF REGISTRATIONOR APPLICATION FORREGIS  Of investors. The administrator may also conduct an examination
TRATION. If the administrator determindisat a registrant or appli of the books, records, andaifs of an applicant for registration
cantfor registration is no longer in existence or has ceased to asa broker—dealer or investment adviséin audit or inspection
as a broker-dealeragent, investment adviseor investment maybe made at any time and without prior notice. The adminis
adviserrepresentative, or is the subject of an adjudication of indaator may copyand remove for audit or inspectioapies of, all
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records the administrator reasonably considers necessary amthorizesthe action, an order issued undbis chapter may
appropriatgo conduct the audit or inspection. The administratoevoke,suspend, censure, condition, or limit tiegistration of a
may assess a reasonable geaforconducting an audit or inspec registrantand, if the registrant is a broker—dealer or investment
tion under this subsection. adviser,of a partnerofficer, director person having a similar sta

(5) CuSTODY AND DISCRETIONARY AUTHORITY BOND ORINSUR-  tUS or performing similar functions, or person directly or indi
ANCE. Subject to section 15 (h) of the Securities Exchange Actféftly in control of the broker-dealer investment adviseHow-
1934 (15 USC 78dh)) or sectior222 of the Investment Advisers ever,the administrator may not do any of the following:
Act of 1940(15 USC 80b-18a a rule adopted or order issued (a) Institute a revocation or suspension proceeding under this
under this chapter mayequire a broker—dealer or investmengubsectiorbased on an order issued under a law of another state
adviserthat has custody air discretionary authority over fundsthatis reported to the administrator @designee of the adminis
or securities of a customer or client to obtain insurance or postaor morethan one year after the date of the order on which it is
bond or other satisfactory form of security in an amount préased.

scribedby the administrator by rule. The administrator may eeter (p) Under sub(4) (e) 1.0r2., issue an order on the basis of an
mine the requirements of the insurance, bond, or other satisfacigiyerissued under the securities act of anoitate unless the
form of security Insurance or &ond or other satisfactory form otherorder wasased on conduct for which s@) would authe

of security may not be required of a broker—dealer registerggl the action had the conduct occurred in this state.
underthis chapter whose net capital exceeds, or of an investmen 3) DISCIPLINARY PENALTIES — REGISTRANTS. If the adminis

adviserregistered under this chapter whose minimum financial ' g >R
requirementexceed, the amounts required by rule or order unofl?torf'ﬂds.that thf ordes(;rrm theté)ubllg |tr1r]t§rr¢set at?g Sa%?’%)ga)an
this chapter The insurance, bond, or other satisfactory fofm ®. (h), (), 0). (L), (), or (o) to (r) authorizes lon,

securitymust permit an action by a person to enforce any Iiabiligﬁfr:rr‘]gﬁr tikrl]'Saﬁh:rﬁtoelfnTﬁgﬁinesfégé&nfﬁfneu?ndmoaf"%ﬁ%sgo%
on the insurance, bond, or other satisfactory form of security, P y ’

institutedwithin the time limitations in $51.509 (10) (h) for a single violation or $100,000 for more than one violation, or
. . in such amount as agreed to by the parties, on a registrant and, if

(6) REQUIREMENTSFORCUSTODY. Subject to section 15 (h) of y,o registrant is a broker—-dealeriovestmentdviser a partner

the Securities Exchange Act of 193U5(USC 78dh)) or section  qicer director person having a similar status or performsing

222 of the InvestmenAdvisers Act of 194015 USC 80b-18a jiar functions, or person directly or indirectly in control toe

anagent may not have custody of funds or securities of a custoRely or—dealeor investment adviser

exceptunder the supervision of a broker—dealed an investment o

adviserrepresentative may not have custody of fundseonrities _(#) GROUNDS FOR DISCIPLINE. A person may belisciplined

of a client except under the supervision of an investment advidgfersubs(1) to 3) if the person:

or a federal covered investment advisarule adopted or order  (2) Has filed an application for registration in this state under

issuedunder this chapter may prohibit, limit, or impose conditiori§is chapter or the predecessor act within the previous 10 years,

on a broker—dealer regarding custody of funds or securities of\diich, as of the déctive date of registration or as of any date after

customerand on an investment adviser regardingtody of secu filing in the case of an order denyindeetiveness, was incom
rities or funds of a client. pletein any material respect or contained a statement thaghin

(7) INVESTMENT ADVISER BROCHURERULE. With respect to an of the circumstances under which it waade, was false or mis

investmentadviser registered or required to be registered und8gdingwith respect to a material fact.
this chaptera rule adopted or order issued under this chapter may(b) Willfully violated or willfully failed to comply with this
requirethat information or other record be furnishedlmsemi  chapteror thepredecessor act or a rule adopted or order issued
natedto clients or prospective clients in this state as necessarynderthis chapter or the predecessor act within the previous 10
appropriatan the public interest and for the protection of invesyears.
tors and advisory clients. (c) Has been convicted of a felony or within the previb@s
(8) CoNTINUING EDUCATION. A rule adopted or order issuedyearshas been convicted of a misdemeanor involving a security
underthis chapter may require an individual registered underascommodity future or option contract, or an aspect of a business
551.4020r 551.404to participate in a continuing education proinvolving securities, commodities, investments, franchises,-insur
gramapproved by the administratand administered by a self-ance,banking, or finance.
regulatoryorganization arin the absence of such a program, arule (d) Is enjoined or restrained by a court of competent jurisdic
adoptedor order issued under this chapteay require continuing tion in an action instituted by the administrator under this chapter
educatiorfor an individual registered under&1.404 or the predecessor act, a state, the Securities and Exchange Com
(9) INTEREST RATE ON CUSTOMER ACCOUNTS. No registered mission,or the United States from engaging in or continuing an
broker—dealeshall be subject to 438.05 (1) (aith respect to act, practice, or course of business involving an aspect of a busi
any debit balance im customer account if the debit balance is papessinvolving securities, commodities, investments, franchises,
ableon demand and the only collateral for the balance is secumnisurancepanking, or finance.

ties. (e) Is the subject oin orderissued after notice and oppertu
History: 2007 a. 196 nity for hearing, by any of the following:

1. Thesecurities or other financial services regulator of a state
: - e L : or the Securities and Exchange Commission or other federal
withdrawal, restriction, condition, or limitation of regis agencydenying, revoking, barring, @uspending registration as

tration. (1) DISCIPLINARY CONDITIONS — APPLICANTS. If the - ; h
administratorfinds that the order is in the public interest ant, 2 Droker-dealer agent, investment advisefederal covered
nvestmentadvisey or investment adviser representative.

(4) authorizes the actiomn order issued under this chapter ma ' -
denyan application, or may condition or limit registration of an 2. The securities regulator of a state or the Securities and
applicant,to be abroker—dealeragent, investment advisesr EXchangeCommissionagainst a broker-dealeagent, invest
investmentadviser representatiwand, if the applicant is a broker-mentadviser investment adviser representative, or federat cov
dealeror investment advisgof a partnerofficer, director person eredinvestment adviser

havinga similarstatus or performing similar functions, or person 3. The Securities and Exchange Commission or a self-
directly or indirectly in control of the broker—dealer or investmenegulatory organizationsuspending or expelling the registrant
adviser. from membership in the self-regulatoryganization.

(2) DISCIPLINARY CONDITIONS— REGISTRANTS. If the adminis 4. A court adjudicating a United States Postal Service fraud
trator finds that the order i the public interest and su@l) order.

551.412 Denial, revocation, suspension, censure,
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5. The insuranceegulator of a state denying, suspending, or (0) Is the subject of aorderof the administrator denying an

revokingregistration as an insurance agent.

applicationor suspending or revokirgyregistration as a broker—

6. A depository institution or financial services regulator suglealer,agent, or investment adviser

pendingor barring the persoffom the depository institution or
otherfinancial services business.

(p) Is selling or has sold, or isfefing or hasoffered for sale,
in the state securities through any unlicensed agent anfpr

(f) s the subject of an adjudication or determination, aftBfoker—dealeor issuer wittknowledge that the broker—dealer or

notice and opportunity for hearing, byhe Securities and
ExchangeCommission; the Commoditifutures Tading Com
mission; the Federal fade Commission; a federdepository

issuerhas not complied with this chapter

(q) Has made any material misrepresentation to or withheld or
concealed any material fact from the administraiphas refused

institution regulatoy or a depository institution, insurance, oro furnish information reasonably requested byatmministratar

otherfinancial services regulator ofstate that the person will

(r) Has not complied with the conditiooslimitations of a reg

fully violated the Securities Adf 1933, the Securities Exchanggsrationissued under this chapter

Act of 1934, the Investment Advisers ActId40, the Investment

rities or commodities law of a state, or a federal or state law un
which a business involving investments, franchises, insuran
banking,or finance is regulated.

(9) Isinsolvent, either because the persdiabilitiesexceed
the persors assets or because fierson cannot meet the person’

CompanyAct of 1940, or the Commodity Exchange Act, the secgé}

(49) ADDITIONAL GROUNDS FOR DENIAL OF APPLICATION. (&)
e administrator shall deny aapplication for the issuance or
newalof a registration if any of the following applies:

1. The applicant fails to provide any information required
unders.551.406 (6) (a) 11m., or2.
2. The department of revenue certifies undéi3s0301that

obligationsas they mature, but the administrator may not enter ¢ applicant is liable for delinquent taxes. An applicant whose
order against an applicant or registrant under this paragraph witgplicationfor the issuance or renewal ofegistration is denied

out a finding of insolvency as to the applicant or registrant.

(h) Refuses to allow or otherwise impedes the administra
from conducting an audit or inspection undeb51.41L (4) or
refusesaccess to a registra;mtfice to conduct aaudit or inspec
tion under s551.41 (4).

(i) Hasfailed to reasonably supervise an agent, investm
adviser representative, otherindividual, if the agent, invest
mentadviser representativer other individual was subject to the
person’ssupervision and committed a violation of this chapter
the predecessor act or a rule adopted or order issued under
chapteror the predecessor act within the previous 10 years.

()) Has not paid the proper filing fee within 30 days after hav

ing been notified by the administrator of a deficignioyt the
administratorshall vacate an order under this paragraph ien
deficiencyis corrected.

(k) After notice and opportunity for a hearing, has been fou
within the previous 10 years:

1. By a court of competent jurisdiction to have willfully vio

of securities, commodities, investment, franchises, insuran
banking,or finance is regulated.

underthis subdivision for delinquent taxes is entitled to a notice

(blglnders.73.0301 (2) (b) 1. land hearing under 83.0301 (5)a),
u

tis not entitled to any other notice, hearing, or review under this
subchapter.

2m. The department of workforce development certifies

ders.108.227thatthe applicant is liable for delinquent unem
ploymentinsurance contributions. An applicant whegplica
tion for the issuance or renewal of a registration is denied under
this subdivision for delinquent unemployment insuramoe
ijutionsis entitled to a notice under108.227 (2) (b) 1. band
hearingunder s108.227 (5) (a)but is not entitled to any other
notice,hearing, or review under this subchapter

3. The applicant is an individuatho fails to complyafter
appropriatenotice, with a subpoena or warraesued by the
departmentof children and families or a county child support

Ig&encyunder s59.53 (5)and related to paternity or child support

oceedingr who is delinquent in making court—-ordered pay
mentsof child or family support, maintenance, birth expenses,
medical expenses or other expenses related to the support of a

Ehild or former spouse, as provided in a memorandum of under

SEandingentered under 49.857 An applicant whose application
is denied under this subdivision for delinquent payments is

2. To have been the subject of an order of a securities regulaigfitiedto a notice and hearingider s49.857but is not entitied
of a foreign jurisdiction denying, revoking, or suspending th@ any other notice or hearing under this subchapter

right to engage in the business of securities as a broker—,dealer(b) Unless s551.406 (6) (bjapplies to the registrant, the

agent,investment adviseinvestment adviser representative, o
similar person.

Administratorshall restrict or suspend a registration under this
subchapteif the registrant is an individual who fatts provide his

3. To havebeen suspended or expelled from membership By her social security numbefhe administrator shall restrict or
or participation in a securities exchange or securities associatiQgpench registration under this subchapter if the registrant is an

operating under the securities laws of a foreign jurisdiction.

individual who fails to complyafter appropriate notice, with

(L) Isthe subject cd cease and desist order issued by the-Sesubpoeneor warrant issued by the department of children and
rities and Exchange Commissiam issued under the securitiesfamilies or a county child support agency undes%53 (5)and
commodities,investment, franchise, banking, finance, or insurelatedto paternity or child support proceedings or who is delin

ancelaws of a state.

quentin making court—ordered paymemschild or family sup

(m) Has engageih dishonest or unethical practices in th@ort, maintenance, birttexpenses, medical expenses or other

securitiescommodities, investmenfranchise, banking, finance,

expenseselated to the support of a child or former spouse, as pro

or insurance business within the previous 10 years. vided in a memorandum of understanding entered into usder
(n) Is not qualified on the basaf factors such as training, 49-857 A registrant whose registration is restricted or suspended

experienceand knowledge of the securities business. Howevéderthis paragraph is entitied to a notice and hearing under s.
in the case of aapplicationby an agent for a broker—dealer thaft9-857but is not entitled to any other notice or hearing under this

is a member of a self-regulatoryganization or by an individual
for registration as an investment adviser representative, a de
ordermay not be based on this paragrihe individual has suc
cessfullycompleted all examinations requirbyg sub.(5). The

subchapter.

niafc) The administratoshall revoke a registration if the depart
mentof revenue certifies under 83.0301that the registrant is
liable for delinquent taxes. A registrant whose registration is

administratormay require an applicant for registration under sevokedunder this paragraph for delinquent taxes is entitled to a
551.4020r 551.404who has not been registered in a state withimoticeunder s73.0301(2) (b) 1. band hearing under $3.0301

the 2 years preceding the filing of an application in this state
successfullycomplete an examination.

(6) (a) but is not entitled to any other notice, hearing, or review
underthis subchapter
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(d) The administrator shall revokeregistration if the depart (1) To employ a device, scheme, or artifice to defraud.
mentof workforce development certifies undefl88.227thatthe (2) To make an untrue statement of a material da¢o omit

registrantis liable for delinquent unemployment insurance-cong state a material fact necessary in order to make the statements

tributions. A regjstrant whose registrati.on is revoked ulnde.r thigade,in light of the circumstances under which they were made,
paragraptfor delinquentuinemployment insurance contributionsyot misleading.

is entitled to a notice under $08.227 (2) (b) 1b. and hearing (3) To engage in amct, practice, or course of business that

unders.108.227 (5) (aput is not entitled to any other notice, healfoperatesx)r would operate as a fraud or deceit upon another per
ing, or review under this subchapter son

(4r) ENUMERATION OF CLAUSESNOTEXCLUSIVE. The enumera  pistory: 2007 a. 196
tion C_)f'the causes stated in S(I@) Sha” not be exclusive and the Intentto defraud is not aecessary element under sub. (2). Stalenby 108 Wis.
administratomay denyan application or suspend or revoke angd 521 322 N.w2d 522(Ct. App. 1982).

i i imi hethera representation is material under sub. (2) is determined based on the
registranior censure any registrant for any cause whether SImII%Wctivest.amdard of whether the omitted or misrepresented fact woulchrede

to or_di_fferent from these Causes_ When_ necessary or appmpria@(ﬁerence to a reasonable inve&alecision to invest. StateJdohnson2002 WI
public interest or for the protection of investors. App 224 257 Wis. 2d 736652 N.W2d 642 01-1092

H H Lack of reliance is @efense to all claims based on a misrepresentation tHEoey
(5) EXAMINATIONS. A rule adOpteGbr order issued under this applicationof s. 551.59 (1) (b) does not restrict the defense to claims under s. 551.41

chaptermay require that an examination, includingexamina  (2). carey v Mantuano,204 Wis. 2d 527 554 N.W2d 854(Ct. App. 1996),
tion developed or approved by amanization of securities regu 95-2529 _ _ _ _
lators, be successfully completed by a class of individuals or allSection551.41 does not create a private right of action. Section 551 &8ntjns

L . : : civil remedy for a violation of s. 551.41 (2), and tineitation period in s. 551.59
individuals. An order issued under this chapter may waive, @) appiies. Colonial Bank & Tust Co. vAmerican Bankshareé78 F Supp. 186

whole or in part,an examination as to an individual and a rul@979).
adoptedunder this chapter mayaive, in whole or in part, an Proofthat the defendant entered imoestment contracts with a purpose or intent

examinatioras to aclass of individuals if the administrator detert© defraudinvestors is not required for a violation of sub. (3). The state need only
X . . . . . rove that the accusedlifully engaged in conduct that operates or would operate
minesthatthe examination is not necessary or appropriate in t fraud or deceit upon a person. The natutbevfict is dispositive, not the acsor
public interest and for the protection of investors. stateof mind. \an Duyse visrael,486 F Supp. 13821980). -
e An investmentontract is any investment in a common enterprise with the expecta
q (6) SUMM?RYt.PROCESS- Thle adnt]m'ts”atoé{nay |'su'stpend tion of profit to be derived through the essential managefiaitefof someone other
enyan application summarily,; restrict, conaition, limit, or-susthan the investorAn investor may have a role in the managerfaref of an invest
pend a registration; or censure,,l@rimpose a civil penalty on mentcontract, so long as the investor does not provide the essential marefigetsal

aregistrant before final determination of an administrative pr ,’V&;d';‘gg%g“_‘-‘g‘gf; niract.  StatelaCount,2008 W1 59 310 Wis. 2d 85 750

ceeding. Upon the issuance of an ordlee administrator shall  Theplaintiff in an omissions case was not required to prove reliance as an element

promptly notify each person subject to the order that the order 948 s- 551.41 (2) claim, as reliance may be presumed in an omissions case. Indeed,

beenissued, the reasons for the action, and that within 15 d&%%"évae proof of ’;335%%97'345,‘j‘?{,‘v§d°g‘3‘3 Is unneceseargne vHiliard, 2008 W1

afterthe receipt of a request in a record from the person the matt@ a classic misrepresentatioasea plaintif must be able to show the requisite

will be scheduled for a hearintf.a hearing is not requested an ausal connection between a defendamtisrepresentation and a plaifisfinjury.
; e P Wisconsin the causal connection is defined by statute: a person fetsoarfsells
noneis ordered by the administrator within 30 days after the d Qecurity inviolation of s. 551.41 is liable to the purchas€&he causal connection

of service of the ordethe order becomes final by operation of.|aws established when a statutory violation is established. Gueéfiiard, 2008 WI

If a hearing is requested or ordered, the administefter notice AP 85 312 Ws. 2d 506754 N.W2d 509 07-0124 .
helegislature clearlgnvisioned that some facts, even material and relevant ones,

of and op_portunlty for hea”ng to each person SUbJeCt to the OrQ\ﬁle not always need to be disclosed. Materiality is measured by an objective stan
may modify or vacate the order or extend the order dimél dard;a fact finder assesses whether the omitted fact would have materendis
determination. to a reasonable investerdecision to invest. If the established omissions are so
. obviouslyimportant to an investor that reasonable minds canrfet dif theques
(7) PROCEDURALREQUIREMENTS. An order issuedhay not be tion of materiality materiality may be resolved on summary judgment as a roétter

issuedunder this section, except under i, without all of the law. Cuene vHilliard, 2008 W1 App 85312 Ws. 2d 506754 N.W2d 50907-0124

foIIowing' NOTE: The above annotationsefer to ch. 551, 2005 stats.epealed by2007
. Wis. Act 196

(a) Appropriate notice to the applicant or registrant.

(b) Opportunity for hearing. 551.502 Prohibited conduct in providing investment

(c) Findings of fact and conclusions of law in a record igdvice. (1) FRAUD IN PROVIDING INVESTMENT ADVICE. It is
accordancevith ch.227. unlawful for a person that advises others for compensation, either

(8) CONTROL PERSON LIABILITY. A person that controls, directly or indirectly or through publications or writings taghe
directly or indirectly a person not in compliance with this sectiojalueof securities or the advisability of investing purchasing,
may be disciplined by order of the administrator under s(is. O selling securities or that, for compensation and as part of a regu
to (3) to the same extent as the noncomplying person, unlessidusiness, issues or promulgates analyses or reports relating to
controlling person did not knoyand in the exercise of reasonabl&ecuritiesto do any of the following:
carecould not have known, of the existence of conduct that is a(a) To employ a device, scheme, or artifice to defraud another
groundfor discipline under this section. person.

(9) LIMIT ONINVESTIGATION OR PROCEEDING. The administra (b) To engage in an act, practice, or course of business that
tor may not institute a proceeding under . (2), or(3) based operateor would operate as a fraud or deceit upon another per
solely on material facts actually knowby the administrator son.

unlessan investigation or the proceeding is instituted withie (2) RULESDEFINING FRAUD. A rule adopted under this chapter

year after the administratoctually acquires knowledge of themay define an act, practice, or course of busiméss investment

materialfacts. adviseror an investment adviser representative, other than a
History: 2007 a. 1962013 a. 36 supervisecperson, as defined in section 202 (a) (25) of the lavest

mentAdvisers Act of 194015 USC 80b-Za) (25)), of a federal
covered investment advises fraudulent, deceptive, or manipu
lative, and prescribe means reasonably designed to prevent invest
mentadvisers and investment adviser representatives, thiduer

FRAUD AND LIABILITIES supervisedpersons, as defined in section 202 (a) (25})hef

InvestmentAdvisers Act of 194015 USC 80b-4a) (25)), of a

551.501 General fraud. It is unlawful for a person, in cen federalcovered investment advisérom engaging in act@rac
nectionwith the ofer, sale, or purchase of a securityrectly or tices,and courses of business defined as fraudulent, deceptive, or
indirectly, to do any of the following: manipulative.

SUBCHAPTERV
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23 Updated 11-12Wis. Stats. SECURITIES LAW 551.509

(3) RULES SPECIFYING CONTENTSOF ADVISORY CONTRACT. A  orderissued undethis chapterexcept s551.504or the notice fil
rule adopted under this chapter may specify the contents ofiag requirements of £51.302o0r 551.405 or that willfully vio-
investmentadvisory contract entered into, extendediemrewed lates s551.505knowing the statement made to be false or mis
by an investment adviser leading in a material respect, upon conviction, shall be goiilty

History: 2007 a. 196 a Class H felony An individual convicted of violating a rule or

) ) B ) orderunder this chapter may be fined, but may not be imprisoned,

551.503 Evidentiary burden. (1) Civi. Inacivil action or if the individual did not have knowledge of the rule or ordch
administrativeproceeding under this chapterperson claiming of the acts specified shall constitute a separdémsé and a pro
anexemption, exception, preemption, or exclusion has the burdgtutionor conviction for any one afuch ofenses shall not bar
to prove the applicability of the claim. prosecution or conviction for any othefesise.

(2) CRIMINAL. In a criminal proceeding under thibaptera (1m) ENHANCEMENTOFPENALTIES. (a) If a person is convicted
person claiming an exemption, exception, preemption, or exclyf a crime under sul(l) and the crimds committed against
sionhas the burden of going forward with evidence ofdlaén.  anotherperson who is at least 65 years of age vithercrime is

History: 2007 a. 196 committed,for each such ¢énse the maximum finprescribed
undersub.(1) may be increased by not more than $5,000 and the
maximumterm of imprisonment prescribed under gdhmay be
increasedy not more than 5 years.

UIr?b) This subsection provides for the enhancement of the-penal
Jigsapplicable for the underlying crime. The court shall direct that

securityor investment advice, addressed or intended for distribil}glhetrier of fact find a special verdict as to the age of the victim at

tion to prospectivénvestorsjncluding clients or prospective cli te time of the crime. . .
entsof a person registered mquired to be registered as an invest  (C) It is no defense to the enhancement of penalties under this
mentadviser under this chapter subsectiorthat the person convictetid not know the age of the

(2) EXCLUDED coMMUNICATIONS. This sectiordoes not apply victim or reasonably believed that the victim was not at least 65

to sales and advertising literature specified in gab.which Yearsof age.
relatesto afederal covered securjtg federal covered investment  (2) CRIMINAL REFERENCENOT REQUIRED. The attorney general
adviser,or a security or transaction exempteyd s.551.20] or the district attorney of the appropriate coumtith or without
551.202 or551.203except as required pursuant t651.201 (7) a referencefrom the administratommay institute criminal pro
History: 2007 a. 196 ceedingaunder this chapter
. . - . (3) NO LIMITATION ON OTHER CRIMINAL ENFORCEMENT. This
551.505 Misleading filings. It is unlawful for a person to chapterdoes not limit the power of this state to punish a pefson

makeor cause to be made, arecord that is used in an action oggnductthat constitutes a crime under other laws of this state.
proceedingpr filed under this chaptea statement that, at the time  History: 2007 a. 1962009 a. 196

andin the light of the circumstances undehich it is made, iS  Thatsub. (1) does not require a person to know his or her actions are unlawful does
falseor mis|eading in a material respect,inrconnection with the not render the statute unconsyitutional. MuelleBullivan,141 F3d 1232(1998).
statementto omit to state a material fact necessary to make .(?(;I;E:l;gm above annotation efers to ch. 551, 2005 stats.epealed by2007

statementmade, in the light ofhe circumstances under which it

Wﬁ.smaq%g;m ffg:e or misleading. 551.509 Civil liability . (1) SECURITIESLITIGATION UNIFORM
istory: & SranpARDs AcT. Enforcement of civil liability under thisection
551.506 Misrepresentations concerning registration is subject to the Securities Litigation Uniform Standards Act of

or exemption. The filing of an application for registratioa, 998. o
registrationstatement, a notice filing under this chaptiezregis (2) LIABILITY OF SELLERTO PURCHASER. A person is liable to
tration of a person, the notifitng by a person, or the registrationthe purchaser if the person sells a security in violatiors.of
of a security under this chapter does not constitéitelmg by the ©51.3010r551.501and, as to £51.501 (2)the purchaser did not
administratorthat a record filed under this chapter is true, connow the untruth or omission and the seller cannot sustain the bur
plete,and not misleading. The filingy registration or the availa den of proof that the seller did not know and, in the exercise-of rea
bility of an exemption, exception, preemption, or exclusion fors@nablecare, could not have known of the untruth or omission.
securityor a transaction does not mean that the administrator Kesaction under this subsection is governed by the following:
passedipon the merits or qualifications of, or recommended or (a) The purchaser may maintain an action to recovecdhe
givenapproval to, a person, secuyity transactionlt is unlawful — siderationpaid for the securifyless the amount of any income
to make, or cause to be made, to a purchasstomerclient, or receivedon the securityand interest at the legal rate under s.
prospectivecustomer or client eepresentation inconsistent with138.04from the date of the purchase, costs, and reasonable attor
this section. neyfees determined by the court, upgbe tender of the security
History: 2007 a. 196 or for actual damages as provided in. ffa).

(b) The tender referred to in p&a) may be made any time
beforeentry of judgment. &nhder requires only notice in a record
of ownership of the security and willingness to exchange the secu

) ) i . $fty for the amount specified. A purchaser that no longer owns the
agent,investment advisefederal covered investment advjsar securitymay recover actual damages as provided in(par

investmentadviser representative for defamation relating to a () Actual damages in an action arising under this subsection

statementhat is containeth a record required by the administra th t that id b bl tendetri
tor, or designee of the administrattire Securities and Exchanger¢the amount that would be recoverable upon a tendetness

Commission, or aelf-regulatory aganization, unless the person\/a‘lueof the security when the purchaser disposed of itjrted

knew, or should have known at the time that the statement w2t the legal ratender s138.04from the date of the purchase,
made that it was false in a material respect orgibeson acted in costs,and reasonable attorney fees determined by the court.

recklessdisregard of the statememtruth or falsity (3) LIABILITY OF PURCHASERTO SELLER. A person is liable to
History: 2007 a. 196 the seller if the person buys a security in violation d%1.501
and,as t0s.551.501 (2) the seller did not know the untruth or
551.508 Criminal penalties. (1) CRIMINAL PENALTIES. A  omissionand the purchaser cannot sustain the burden of proof that
personthat willfully violates this chapteror a rule adopted or the purchaser did not know and, in the exercise of reasonable care,

551.504 Filing of sales and advertising literature.
(1) FiLNG REQUIREMENT. Except as otherwise provided in sub
(2), a rule adopted or order issued under this chapter may req
thefiling of a prospectus, pamphlet, circyléorm letter adver

tisementsales literature, or other advertising record relating t

551.507 Qualified immunity . A broker—dealer agent,
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could not have known of the untruth or omission. An action under (c) An individual who is an employee of or associated with a
this subsection is governed by the following: personliable under subg2) to (6) and who materially aids the
(a) The seller may maintain an action to recover the securi@g)nductgiving riseto the ||ab|||ty unless the individual sustains
andany income received on the secyritgsts, and reasonablethe burden of proof that the individual did not kncand in the
attorneyfees determined by thmurt, upon the tender of the pur exerciseof reasonable camuld not have known, of the existence
chaseprice, or for actual damages as provided in (@ir of conduct by reason of which the liability is alleged to exist.

(b) The tender referred to in pga) may be made any time  (d) A person that is a broker-dealagent, investment adviser
beforeentry of judgment. @der requires only notice in a record investment adviser representative that materially aids the con
of the present ability to pape amount tendered and willingnessluctgiving rise to the liability under subi) to(6), unless the per
to take delivery of the security for the amount specifiéthe pur ~ sonsustains the burden of proof that the persomdidnow and
chasemo longer owns the securityie seller may recover actualin the exercise of reasonable care could not have known, of the
damagess provided in pafc). existenceof conduct by reason of which liability is alleged to

(c) Actual damages in an action arising under this subsect@{St-
arethe diference between the price at which the security was sold(8) RIGHT OFCONTRIBUTION. A person liable under thigection
andthe value the security would have had at the time of the shisa right of contribution as in cases of contract against any other
in the absence of the purchdseconduct causing liabilityand  personliable under this section for the same conduct.
interestat the legal rate under®38.04from the datef the sale (9) SURVIVAL OF CAUSEOFACTION. A cause of action under this
of the securitycosts, and reasonable attorney fees deterniyedsectionsurvives the death of an individual who might have been
the court. a plaintif or defendant.

(4) LIABILITY OF UNREGISTEREDBROKER-DEALERAND AGENT. (10) STATUTE OFLIMITATIONS. A person may not obtain relief:

A personacting as a broker—dealer or agent that sells or buys 3(a) Under sub(2) for violation of s551.301 or under sub4)
securityin violation of $551.401 (1)551.402 (1)or551.506is o5y | nless the action is instituted withine year after the viola
liable to the customerThe customeif a purchasemmay maintain tion occurred.

an action for recovery of actual damagesspecified in sulf2) L
t if P (b) Under sub(2), other than for violation of £51.301 or
g?)) 0(c). or if a seller for a remedy as specified in s¢8) (a)to undersub.(3) or (6), unless the action is instituted within e

lier of 2 years after discovery of the facts constituting the violation
(5) LIABILITY OF UNREGISTERED INVESTMENT ADVISER AND

INVESTMENT ADVISER REPRESENTATIVE. A person acting as an o 5 years after the violation.

investmentadviser or investment adviser representativeptmt _ (11) NOENFORCEMENTOF VIOLATIVE CONTRACT. A person that
vides investment advice for compensation violation of s. hasmade, or has engaged in tperformance of, a contract in
551.403(1), 551.404 (1)or551.506is liable to the client. The violation of this chapter or a rule adopted or order issued under this
clientmay maintain an action to recover the consideration paid fgaPteror that has acquired a purported right under the contract
the advice, interest at the legal rate undeira8.04from the date With knowledge of conduct by reason of which its making or per

of payment, costs, and reasonable attorneyde&smined by the formancewas in violation of this chaptemay not base an action
court. on the contract.

(6) LIABILITY FORINVESTMENTADVICE. A person that receives ~ (12) NO CONTRACTUAL WAIVER. A condition, stipulationpr
directly or indirectlyany consideration for providing investmengProvision binding a person purchasing or selling a security or
adviceto another person and that employs a device, scheme!&§eivinginvestment advice to waive compliance with tthap
artifice to defraud the other personesigages in an act, practice € Or @ rule adopted or order issued under this chapter is void.
or course of business that operates or would operate as a fraud §t3) SURVIVAL OF OTHERRIGHTSOR REMEDIES. The rights and
deceit on the other person is liabdethe other person. An actionremediesprovided by this chapter are in addition to any other
underthis subsection is governed by the following: rightsor remedies that may exist, but this chapter does not create

(a) The person defrauded may maintain an action to reco@gause of action not specified in this section &54..41L (5).
the consideration paid for the advice and the amount of any actudfistory: 2007 a. 196 , y
damagesaused by the fraudulent conduct, interest at the leggf™p1e551 15 not e exclsie remedy o secuties radoeo o preen
rateunder s138.04from the datef the fraudulent conduct, costs,n.w.2d 884 (1989).
and reasonable attorney fees determined by the courtthess 3ub._(7) is obperatir:/efonly when an innocent pgrty electsI resgssiorlfalxilmriog

i i waives a breach of ¢ , . ,
gumcct)untof any income received as a result of the fraudulent cgffic"; =5 465 N-wod Zf’fézgctffg?fgg'ocffe VStemf nc e“te. ncls
) Lack of reliance is @efense to all claims based on a misrepresentation tliEoey

(b) This subsection does not apply tbraker—dealer or its applicationof sub. (1) (b) does not restrict the defense to claims under s. 551.41 (2).
agentsif the investment advicprovided is solely incidental to Caney. Mantuano204 Ws. 2d 527554 N.W2d 854(Ct. App. 1996)95-2529
transactingbusiness as a broker—dealer and no special COMPeNSAlcesioar cccontial facis that vl f dgenty investgated. dleciose e Faud.
tion is received for the investment advice. Gieringerv. Silverman539 F Supp. 49§1982).

(7)_ JOINT AND SEVERAL LIABILITY. - The following persons are _ & dlleffa:dejdef;{éyﬂg oL recover a{‘gg”i’gg? or consequential damages under
I!ablejomtly and severally with and to the sament as persons NO(T)E(: )The above anﬁotationsef%? to ch.(551,)2005 stats.epealed by2007
liable under subg(2) to (6): Wis. Act 196

(a) A person that directly or indirectly controls a person liable
undersubs.(2) to (6), unless the controlling person sustains th@51.511 Rescission offers. A purchaserseller or recipient
burdenof proof that the person did not knpand in the exercise of investmentdvice may not maintain an action undéil.509
of reasonable care could not have known, of the existence-of cbrall of the following apply:
ductby reason of which the liability is alleged to exist. (1) The purchaserseller or recipientof investment advice

(b) Anindividual who is a managing partnexecutive dfcer, receivesn a record, before the action is instituted, dardftating
or director of a person liable under su{®.to (6), including an therespect in which liability under §51.509may have arisen and
individual having a similar status @erforming similar functions, fairly advisingthe purchaserseller or recipient of investment
unlessthe individual sustainthe burden of proof that the individ adviceof that persois rights in connection with thefef, and any
ual did not knowand in the exercise of reasonable care could rfagtancial or other information necessary to correct all material
haveknown, of the existence of conduct by reason of which tineisrepresentation®r omissions in the information thatas
liability is alleged to exist. requiredby this chapter to be furnished to that person at the time
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of the purchase, sale, iovestment advice, and any of the follow administrator to use for personal benefit or the benefit of others

ing: recordsor other information obtained by or filed with the adminis
(a) If the basidor relief under this section may have been #atorthat are not public under$51.607 (2) This chapter does

violation of 5.551.509 (2)an ofer to repurchase the security fornot authorize the administrator or ariioér, employee, odesig

cash,payable on delivery of the securiggual to the consider neeof the administrator to disclose the record or information,

ation paid, and interest at the legal rate undéi38.04from the exceptin accordance with £51.602551.607 (3)or551.608

date of the purchase, less the amount ofiaoyme received on  (3) No PRIVILEGE OREXEMPTION CREATEDORDIMINISHED. This

the security or, if the purchaser ntonger owns the securjtgn  chapterdoes not creater diminish a privilege or exemption that

offer to pay thepurchaser upon acceptance of thlerodamages existsat common lawby statute or rule, or otherwise.

in an amount that would be recoverable upon a tekeiss the (4) INnvESTOREDUCATION. The administratomay develop and

valueof the security when the purchaser disposed of itjrsied . ; LT : "
estat the legal rateyunder1§38.84from the daFt)e of the p:Jmhl,jlselmplement|nvestor education initiatives timform the public

in cash equab the damages computed in the manner providedarnol.mnvesting insecurities, with particular emphasis on the pre
this subsection vention and detection of securitigfsaud. In developing and

(b) If the basis for relief under this section may have k;,Eeqi,\r’r)plemer_ltingthese initie_ltives,.the_ admir]istrato_r may cpllaborate
violation of 5.551.509 (3)an ofer to tender the securjtgn pay ith public and nonprofit @anizations with an interest in inves

mentby the seller of an amount equal to the purchase price p:& ‘ed;Citr'ggﬁh;?ies?,%rpgfﬂgéomha{hgcsc: Eljrziiigg%ﬂgttlronor
lessincome received on the security by the purchaser and inte EE P fit izati dl f whether t iy
atthe legarate under s138.04from the date of the sale, dfithe . .arﬁ.nprcc)il (.J%ar;:za |on,.r.eg.ard ess o ‘(’j" € ler hg;qnza-
purchaseno longerowns the securityan ofer to pay the seller ton is afiliated with thesecuritiesndusiry to develop and imple
uponacceptance of thefef, in cash, damages the amount of Mentinvestor education initiatives. This subsection does not
the differencebetween the price at which the security was puputhorizethe administrator to require participationropnetary
chasedand the value the security would have had at the time of #Ritributionsof a registrant in an investor education program.
purchasen the absence of the purchdseronduct that may have  (5) SECURITIESINVESTOR EDUCATION AND TRAINING FUNDING.
causediability and interest at the legal rate undet38.04from  All moneys collected from the administrative assessment ander
the date of the sale. 551.604(4) shall be credited to the appropriation und@0s144

(c) If the basisfor relief under this section may have been &) (). Subject to s20.144 (1) (i) the division shall use moneys
violation of 5.551.509 (4)and if the customer is a purchaser ~ creditedto that appropriation for the purposes specified in gt)o.
offer to payasspecified in par(a), or, if the customer is a seller ands.20.144 (1) (i)
an ofer to tender or to pay as specified in.{§h}. History: 2007 a. 196

(d) If the basis for relief under this section may have leee L
violation of 5.551.509 (5)an ofer to reimburse in cash the eonr]551'602 Investigations and subpoenas. (1) AuTHORITY
siderationpaid for the advice and interest at the legal rate undé&'NVESTIGATE. The administrator may do any of the following:
s.138.04from the date of payment. (a) Conduct public or private investigations within or outside

(e) If the basidfor relief under this section may have been &f this state which the administrator considers necessary orappro
violation of 5.551.509 (6)an ofer to reimburse in cash the con Priateto determine whether a person has violated, is violating, or
sideration paid for the advice, the amount of any actual damaifegbout to violate this chapter or a rule adopted or order issued
thatmay have been caused by the conduct, and interest at the légélerthis chapteror to aid in the enforcement tfis chapter or
rateunder s138.04from the date of the violation causing the losdn the adoption of rules and forms under this chapter

(2) Theoffer under sub(1) states that it must be acceptsd (b) Require or permit a person to testifije a statement, or
the purchaserseller or recipient of investment advice within 30producea record, under oath or otherwise as the administrator
daysafter the date of its receipt by the purchaselter or recipi  determinesas to all the facts and circumstances concerningta
entof investment advice or any shorter period, of not less thane8to be investigated or about which aetion or proceeding is to

days, that the administratday ordey specifies. be instituted.
(3) The offeror has the present ability to pay the amount (c) Publish a record concerning an action, proceedingnor
offeredor to tender the security under s(b). investigationunder or a violation of, this chapter or a rule adopted

(4) The offer under sub(1) is delivered to thepurchaser or order issued under this chapter
seller,or recipient of investmeradvice, or sent in a manner that (2) ADMINISTRATOR POWERSTO INVESTIGATE. For the purpose
ensureseceipt by the purchaseselley or recipient of investment of an investigation under this chaptire administrator or itdes
advice. ignatedofficer may administer oattend afirmations, subpoena

(5) The purchaserseller or recipientof investment advice witnessesseek compulsion of attendance, take eviderazpjire
thataccepts the &ér under sub(l1) in a record within the period thefiling of statements, and require the production of @oprds
s?fecifiedunder sub(2) is paid in accordance with the terms of thénhatthe administrator considers relevant or material to the inves
orfer. tigation.

History: 2007 a. 196
A defrauded party may not recover any indirect or consequential damages under(3) PROCEDUREAND REMEDIESFOR NO_NCOMPUANCE' If a per
sub. (1) (a). Jersild Aker, 775 F Supp. 198 (1991). sondoes not appear or refuses to tesfifg a statement, produce
NOTE: The above annotation efers to ch. 551, 2005 stats.epealed by2007  records,or otherwise does not obey a subpoena as required by the
Wis. Act 198 administratorunder this chaptethe administrator may apply to,

or may refer the matter to tladtorney general, district attorney of

SUBCHAPTERVI the appropriate counfyr appropriate federal authority who may
applyto, the circuit court of the appropriate county or a court of
ADMINISTRATION AND JUDICIAL anotherstate to enforceompliance. The court may do any of the
following:
REVIEW .
(a) Hold the person in contempt.
551.601 Administration. (1) ADMINISTRATION. The admin (b) Order the person to appear before the administrator
istratorshall administer this chapter (c) Order the person to testify about the matter unders

(2) UNLAWFUL USEOFRECORDSORINFORMATION. Itis unlawful tigationor in question.
for the administrator or anfafer, employee, or designee of the (d) Order the production of records.
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(e) Grant injunctive relief, including restricting prohibiting (b) Orderother appropriate or ancillary relief, which may
the offer or sale of securities or the providing iofzestment includeany of the following:
advice. 1. An asset freeze, accounting, writ of attachment, writ of
(f) Impose a civil penalty of ndess than $5,000 and notgeneralor specific execution, and appointment of a receiver or
greaterthan $250,000 for each violation. conservatorthat may be the administratfor the defendant or the
(g) Grant any other necessary or appropriate relief. defendant'sassets.

(4) APPLICATION FORRELIEF. This section does not preclude a,__ 2+ Ordering the administrator to takeage and control of a
personfrom applying to the circuit court of the appropriate Coungefendant_sprop_erty including investment accounts and accounts
or a court of another state for relief from a request to appsar N @ depository institution, rents, and profits; to collect debts; and
tify, file a statement, produce records, or obey a subpoena. t© acquire and dispose of property ) o

(5) USE IMMUNITY PROCEDURE. (a) An individual is not 3. Imposing a civil penalty up 15,000 for a single violation
excusedrom attending, testifying, filing a statement, producing" UP 0 $250,000 for more than one violation; an order of rescis
arecord or other evidence, or obeying a subpoena of the admif|S": restitution, or disggement directed to a person thets
tratorunder this chapter or in an action or proceeding instituted €92g€dn an act, practice, or course of business constituting a
the administrator under this chapter on the ground that tifi9lation of this chapter or the predecessor act or a rule adopted
requiredtestimony statement, record, or other evidence, directff Order issued under this chapter or the predecessor act.
or indirectly, may tend to incriminate the individual or subject the 4. Ordering the payment of prejudgment and postjudgment
individual to a criminal fine, penalfyr forfeiture. If the individ ~INterest.
ual refusedo testify file a statement, or produce a record or other (c) Order suclother relief as the court considers appropriate.
evidenceon the basis ofhe individuals privilege against self-  (3) No BoND REQUIRED. The administratormay not be
incrimination,the administratomay apply to the circuit court of requiredto post a bond in an action or proceeding under this chap
the appropriate county toompel the testimonyhe filing of the ter.
statementthe production of the record, or the giving of otéx (4) ENHANCEMENT OFCIVIL PENALTIES. (&) Inany action under
dence. The testimongecord, or other evidence compelled undetjs section, if the court imposes a civil penalty under &2j(b)
suchan order may ndte used, directly or indirectipgainst the 3 for any violation against another person who is at least 65 years
individual in a criminal case, except in a prosecution for perjupf age when the violation occurs, for each such violatiowittie
or contempt or otherwise failing to comply with the order  penalty prescribed under sg) (b) 3. for a single violation may

(b) Theimmunity provided under pafa) is subject to the beincreased by not more than $5,000 and the maximum civil pen
restrictionsunder s972.085 alty for more than one violation may be increased by not more than

(6) ASSISTANCETO SECURITIESREGULATOR OF ANOTHER JURIS  $250,000.

DICTION. At the request of the securities regulatbanother state  (b) This subsection provides for the enhancement of the civil
or a foreign jurisdiction, the administrataray provide assistance penaltiesapplicablefor any underlying violation. If the court is
if the requesting regulator states that it is conductirigvastiga  notthe trier of fact, the court shall direct that the trier of fact find
tion to determine whethererson has violated, is violating, or isa special verdict as to the age of any victim at the time ofitha-
about to violate a law or rule of the otfstateor foreign jurisdie  tion.
tion relating to securities matters thiie requesting regulator  (c) Itis no defense to the enhancement of civil penaltie®r
administersor enforces. The administrator may provide ththis subsection that the defendant did kratwthe age of the vic
assistancéy usingthe authority to investigate and the powersim or reasonably believed that the victim was not at least 65 years
conferredby this section as the administrator determines is nece$ age.
sary or appropriate. The assistance may be providithout History: 2007 a. 1962009 a. 196
regardto whether the conduct described in the request would also o .
constitutea violation of this chapter or other law of this state $51.604 Administrative ~enforcement. (1) ISSUANCE OF
occurringin this state. In deciding whether to provide the assigtN ORDERORNOTICE. If theadministrator determines that a person
ance the administrator may consider whether the requesting regj@sengaged, is engaging, or is about to engage in an act, practice,
lator is permitted and has agreed to provide assistance reciproc@flgourse of business constitutiagiolation of this chapter or a
within its state or foreign jurisdiction to the administrator on sectHle adoptedbr order issued under this chapter or that a person has
rities matters when requested; whether compliance with tAeateriallyaided, is materially aiding, @ about to materially aid
requestwould violate oprejudice the public policy of this state;anact, practice, or course of business constituting a violafion
andthe availability of resources and employees of the administfis chapter or a rule adopted or order issued uthiechapter
tor to carry out the request for assistance. the administrator may do any of the following:

History: 2007 a. 196s. 35.17 correction in (3) (intro.). (a) Issue an order directing the person to cease and desist from

engaging in the act, practice, or course of business or to take other

551.603 Civil enforcement. (1) CiviL ACTION INSTITUTED actionnecessary or appropriate to comply with this chapter
BY ADMINISTRATOR. If the administrator believes that a perbas (b) Issue an order denying, suspending, revoking, or eondi
engagedis engaging, or is about to engage in an act, practice tighing the exemptions for a broker-dealer undes54.401 (2)
courseof business constituting a violation of this chapter or a rul@) or (f) or an investment adviser unde651.403 (2) (a) 3.
adoptedor order issued under thibapter or that a person has, is, ¢) Issue an order unders51.204
or is about to engage in an act, practice, or course of business th ) SuMMARY PROCESS.An order under sulfl) is efective on

materiallyaids a violation of this chapter aule adopted or order thedate of issuance. Upon issuance ofaftier the administrator
issuedunder this chaptetheadministrator may maintain, or mayshallpromptly serve each person subject to the order witipg
referthe matter to thattorney general or district attorney of theyyne"oder and a notice that the orderlhean entered. The order
appropriatecounty who may maintain, an action in the circui ustinclude a statement of any ciyikenalty restitdtion, dis

court of the appropriate county to enjoin the act, practire, orgementinterest, or costs of investigation the administrator
courseof business and to enforce compliance with this chapter%ﬁI seek. a statement of the reasons for the cagernotice that

arule adopted or order issued un_der this ChaPter . within 15 days after receipt of a request in a record from the per
(2) ReLIEF AVAILABLE. In an action under this section and 0Ron, the matter will be scheduled for a hearing. If a person subject

a proper showing, the court may do any of the following:  to the order does not request a hearing and none is ordered by the
(a) Issue a permanent or temporary injunction, restrainirrgiministratomwithin 30 days after the date of service of the qrder
order,or declaratory judgment. the order including the imposition of a civipenalty or require
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ment for payment of restitution, disgpement, interest, or the  (2) FINDINGS AND COOPERATION. Under this chapteexcept as
costsof investigation sought in a statement in the gridecomes providedunder s551.412 (4g) (h)Xc), and(d), a rule or form may
final as to that person by operation of lalfva hearing is requested not be adopted or amended, or an order issued or amended, unless
or ordered, the administrajafter notice of and opportunity for the administrator finds that the rule, form, ordaramendment is
hearingto eachperson subject to the ordemay modify or vacate necessarpr appropriate in the public interest or for the protection
the order or extend it until final determination. of investors and is consistent with the purposes intendékidy

(3) PROCEDUREFORFINAL ORDER. If a hearing is requested orchapter. In adoptingamending, and repealing rules and forms, s.
orderedpursuant to sul§2), a hearing must be hghdirsuant to ch. 551.608applies in order to achieve uniformity among the states
227. A final order may nobe issued unless the administratoandcoordination with federal laws in the form and content of reg
makesfindings of fact and conclusions of law in a record iristration statementsapplications, reports, and other records,
accordancevith ch.227. The final order may make final, vacatejncluding the adoption of uniform rules, forms, and procedures.
or modify the order issued under sigh). (3) FINANCIAL STATEMENTS. (am) Subject to section 15 (h) of

(4) CwviL PENALTY. In a final order under suf8), the adminis the Securities Exchange Act arsgction 222 of the Investment
tratormay imposea civil penalty in the form of an administrativeAdvisers Act of 1940, and except as provided in (@n), the
assessmentp to $5,000 for a single violation or up to $250,00administratormay require that a financial statement filed under
for more tharone violation except that, if the violation is comthis chapter be prepared in accordance with generally accepted
mitted against another person who is at least 65 years of age waetountingprinciples in the United States and comply with other
the violation occurs, for each such violation ttieil penalty may requirements specified by rule adopted or orsieued under this
be up to $10,000 for a single violation or up to $500,000 for matkapter. Except as provided in pgbm), a rule adopted or order
thanone violation. It is no defense to the enhancement of ciidsuedunder this chapter may establish:
penaltiesunder this subsection that the defendant did not know the 1~ gypject to section 15 (h) of the Securities Exchange Act and

ageof the victim or reasonablyelieved that the victim was not atgectjion222 of the Investment Advisers Act of 1940, the form and
least65 years of age. contentof financial statements required under this chapter

(4m) RESTITUTION, DISGORGEMENT,AND INTEREST. In a final 2. Whether unconsolidated financial statements must be filed.

orderunder sub(3), in addition to any civil penalty under su) . . . .
or costs under sus), the administrator may order a person-sub .-, Whether required financial statements mhesaudited by
anindependent certified public accountant.

jectto the order to do any of the following: . ) ; o
(a) Payrestitution to any person defing loss as a result of the, (PM) 1. Except as provided in suldt, a financial institution

violation. holding companywhose securities have been registered under this
(b) Disgoge any profits received as a result of the violatio chaptershallnot be required to prepare or distribute to sharehold

. Trsor provide to the department of financial institutions, at any

(c) Pay interest at the legal rate under38.04from the date (ime after such registration, any financial statemefitgncial

of the violation. information,annual reports, or other periodic reports except to the
(5) Cosrts. In a final orderthe administrator may ctgegthe extentrequired under s480.1620and180.1622

actualcost of an investigation or proceeding for a violation of this - 5 - E4ch financial institution holdingompany whose securri

chapteror a rule adopted or order issued under this chapter  ties have been registered undhis chapter and are held by 100
(6) FILING OF CERTIFIED FINAL ORDERWITH COURT; EFFECTOF  or more persons in this state shall distribute to the sedwitiers

FILING. If a petition for judicial review of a final order is not filednot more than 120 days after the endbaéh fiscal year the annual

in accordance with $£51.609 the administrator may file a certi financial statements prepared undet&0.1620 This subdivision

fied copy of the final order with the clerk of a court of competefoesnot apply to a financial institution holding company that has
jurisdiction. The order so filed has the samfeefas a judgment any securities registered under section 12 of the Securities

of the court and may be recorded, enforced, or satisfied in the s@RghangeAct of 1934 (5 USC 78).

manneras a judgment of the court. 3. If any financial statement is required of a financial institu
(7) ENFORCEMENTBY COURT;FURTHERCIVIL PENALTY. If @ PEF tjon holding company under this chaptiire financial institution
tso?does not (t:_?_mply W'thna”f order utndetr_ th_lsds_et(_:tlorlgc,béhe eg?m”}'ﬁ)lding company shall not be required to do any of the following:
order. The court may not require the administrator o post a bopg. & EXCePL as may be required undet80.1620 nave the
in an action or proceeding under this section. If the court finrg:m'adas atemen prgpa.rei N accordance with generally
afterservice and opportunity for hearing, that the person was epte ccount.lng principles. .
in compliance with the ordethe court may adjudge the person in b.. Havethe flnanC|aI. statement examlned anq reported upon
civil contempof the order The court may impose a further civilOF reviewed by or compiled by any certified public accountant.
penaltyagainst the person fopbntempt in an amount not less than (4) INTERPRETATIVEOPINIONS. The administrator magrovide
$5,000but not greater than $100,000 for each violation and materpretativeopinions or issue determinations that éuminis
grantany other relief the court determines is just and proper in tiiatorwill not institute gproceeding or an action under this chapter
circumstances. againsta specified person for engaging in a specified act, practice,
History: 2007 a. 1962009 a. 196 or course of business if the determination is consistent with this
chapter. A rule adopted or order issued under this chapter may
551.605 Rules, forms, orders, interpretative  opinions,  establisha reasonable chge for interpretative opinions or deter
and hearings. (1) ISSUANCEAND ADOPTION OF FORMS,0RDERS, minationsthat the administrator will nahstitute an action or a
AND RULES. The administrator may do any of the following:  proceedingunder this chapter

(a) Issue forms and orders and, after notice and comment,(5) ErrecTor compLIANCE. A penalty under this chapter may
adoptand amend rules necessary or appropriate to carry out {$ be imposed fomnd liability does not arise froroonductthat
chapter,andrepeal rules, including rules and forms governing engaged in or omitted in good faith in conformity with a rule,
registrationstatements, applications, notifings, reports, and form, or order of the administrator under this chapter

otherrecords. . o (6) PRESUMPTION FOR PUBLIC HEARINGS. A hearing in an

(b) By rule, define terms, whether oot used in this chapter administrativeproceeding under this chapter must be conducted
but those definitions may not be inconsistent with this chapter;, public unless the administrator for good cause consigtémt

(c) By rule, classify securities, persomsid transactions and this chaptermetermines that the hearing will not be so conducted.
adoptdifferent requirements for dérent classes. History: 2007 a. 1962013 a. 3652
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551.606 SECURITIES LAW Updated 11-12Wis. Stats. 28

551.606 Administrative files and opinions. (1) PusLic 551.608 Uniformity and cooperation with other agen -
REGISTEROF FILINGS. The administrator shall maintain, or desigcies. (1) OBJECTIVEOFUNIFORMITY. The administrator shall, in
natea person to maintain, a register of applicationsdgrstration its discretion, cooperate, coordinate, consult, and, subjext to
of securities; registration statements; notice filings; applicatioB51.607 share records and information with the securities regula
for registration of broker—dealers, agents, investment advisers, of another state, Canada, a Canadian province or ter@tory
andinvestment adviser representatives; nofilbegs by federal foreign jurisdiction, the Securities and Exchange Commission,
coveredinvestment advisers that are or have befatfe under the United States Department of Justice, the Commddityres
this chapter or the predecessor act; notices of clairagahption TradingCommission, th&ederal Tade Commission, the Securi
from registration or notice filing requirements contained in &es Investor Protection Corporation, a self-regulatoyaoiza-
record;orders issued under this chapter or the predecessor act;ting a national or international @&nization of securities regula
interpretativeopinions omo action determinations issued undetors, a federal or state banking or insurance regulaod a
this chapter governmentalaw enforcement agency tdf@ftuate greater uni

(2) PuBLIC AVAILABILITY. The administrator shall make allformity in securities matters among the federal government, self-
rules, forms, interpretative opinions, and orders available to tH&gulatoryorganizations, states, and foreign governments.
public. (2) PoLiciesTo CONSIDER. In cooperating, coordinating, con

(3) COPIESOF PUBLIC RECORDS. The administrator shalur-  Sulting, and sharing records and information under this section
nisha copy of a record that is a pubiécord or a certification that @nd in acting by rule, orderor waiver under this chapethe
the publicrecord does not exist to a person that so requests. A @{ninistratorshall, in its discretion, take into consideration ir car
adoptedunder this chapter may establish a reasonablgeliar Ying out the public interest the following general policies:
furnishingthe record or certification. A copy of the record eerti  (a) Maximizing efectiveness of regulation for the protection
fied or a certificate by the administrator of a recombnexistence of investors.
is prima facie evidence of a record or its honexistence. (b) Maximizing uniformity in federal anstate regulatory stan

History: 2007 a. 196 dards.

. . ) o (c) Minimizing burdens on the business of capitamation,
551.607 Public records; confidentiality . (1) PRESUMP  jithout adversely décting essentials of investor protection.
TION OF PUBLIC RECORDS. Except as otherwise provided in s(), (3) SUBJECTSFOR COOPERATION. The cooperation, coordina

recordsobtained by the administrator or filed under this chaptqfon consultation, and sharing of records and informadiaine
including a record contained in or filed with a registration Stat‘?izebl by this sectibn includes:

ment,application, notice filing, or report, apaiblic records and o . .
are available for public examination. €) Estabhshmg or employlng one or more de5|gnee_s as-acen
tral depository for registration and notice filings under this chapter

(2) NonpusLicRECORDs. The following recordare not public 5nqfor records required or allowed to be maintained under this
recordsand are not available for public examination under s“@napter.

(2): (b) . S .
. . . . Developing and maintaining uniform forms.
(a) Information and records obtained by the administrator in (c) Conducting a joint examination or investigation.

connection with an audit or inspection undeb51.411(4) or a . - - . .
pendinginvestigation under £51.602 (d) Holding a joint administrative hearing. S
(b) A part of a record filed in connectiarith a registration (e) Instituting and prosecuting a joint civil or administrative
statementinder ss551.301and551.303to 551.3050r a record proceedmg_. i
unders. 551.411 (4) that contains trade secrets or confidential (f) Sharing and exchanging personnel.
informationif the person filing the registration statement or record (g) Coordinating registrationsnder ss551.301and551.401
hasasserted a claim of confidentiality or privilege that is auth®o 551.404and exemptions under$51.203
rized by law (h) Sharing and exchanging records, subject 5%.607
(c) Arecord that is not required to be provided to the adminis (i) Formulating rulesstatements of policyguidelines, forms,
tratoror filed under thishapter and is provided to the administraandinterpretative opinions and releases.
tor only on the condition that the record will not be subject te pub (j) Formulating common systems and procedures.

lic examination or disclosure. (k) Notifying the public of proposed rules, forms, statements
(d) A nonpublic record received from a person specified inf policy, and guidelines.
551.608(1). (L) Attending conferences and other meetings among securi

(e) Subject to s551.406 (6) (a)any social security number tiesregulators, which may include representatives of governmen
residentialaddress unless used as a business address, and residksnd private sector ganizations involved in capital formation,
tial telephone number unless used as a business telephone,nurdbemednecessary or appropriate to promote or achieve unifor
containedn a record that is filed. mity.

(f) A record obtained by the administrator through a designee(m) Developing and maintaining a uniform exemption from
of the administratothat a rule or order under this chapter deteregistrationfor small issuersand taking other steps to reduce the
mineshas beemppropriately expunged from the administrator burdenof raising investment capital by small businesses.
recordsby the designee. History: 2007 a. 196

(g) Any information or record received undeb51.202 (26)
(k) relating to payments for securities, the copy of the disclos
statement provided to the administrator undéb4.202 (26) (f)

2., and any information or record obtained by the division undﬁéuy entered without hearing may be reviewed only iffihety

$.551.205 (1) (c) ) . seekingreview has requested a hearing witthia time provided
(3) ADMINISTRATOR DISCRETIONTO DISCLOSE. If disclosure is  py s.551.604 (2)

for the purpose of a civil, administrativer, criminal investigation,  History: 2007 a. 196

action,or proceeding or to a person specified iB5..608 (1)the

administratormay disclose @ecord or information obtained in 551.611  Service of process. (1) SIGNED CONSENTTO SER

connectiorwith an audit or inspection unders51.41 (4)or a VICE OFPROCESS.A consent to service of process complying with

record or information obtained in connection with a pendingﬂs section required by this chapter must be signed and filed in the

investigationunder $551.602 orm required by a rule or order under this chaptérconsent
History: 2007 a. 1962013 a. 52 appointingthe administrator the perserdgent for service of pro

551.609 Judicial review. A final order issued by the admin
Y&&ratorunder this chapter is subjeotjudicial review in accord
ancewith ch.227, but administrative enforcement orders origi
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29 Updated 11-12Wis. Stats. SECURITIES LAW 551.614

cess in a noncriminal action or proceeding agdhresperson, or stateand the acceptance is received at the place in this state to
the persors successor or personal representative under this chapich it is directed.
teror a rule adopted or order issued under this chapter after thqb) The acceptance has not previously been communicated to
consents filed, has the same force and validityifahie service the offeror, orally or in a record, outside this state.
weremade personally on the person filing the consent. A persong) pygcations, RADIO, TELEVISION, OR ELECTRONICCOMMU-
thathas filed aconsent complying with this subsection in CORNEGcxrions. An offer to sell or to purchase is not madehis state
tion with a previous application for registration or notid®g \yhena publisher circulates or there is circulated orptitgisheis
neednot file an additional consent. behalfin this state a bona fide newspaper or other publication of
(2) CONDUCT CONSTITUTING APPOINTMENT OF AGENT FORSER  general, regulaand paid circulation that is not published in this
vice. If a person, including a nonresiderthis state, engages instate or that is published in this state thas had more than two—
anact,practice, or course of business prohibited or made actiqRirds of its circulationoutside this state during the previous 12
able by this chapter or a rule adopted or order issued under thignths,or when a radio aelevision program or other electronic
chapterand the person has not filed@nsent to service of processcommunicationoriginating outside this state fsceived in this
undersub.(1), the act, practice, or course of business constitute@te. A radio or television program or other electronic communi
the appointment of the administratortae persors agent for ser  cationis considered as having originated in this state if ettieer
vice of process in a noncriminal action or proceeding against theadcaststudio or the originating source of transmissisn
personor the persos’successor or personal representative. |ocatedin this state, unless any of the f0||owing app|y

(3) PROCEDUREFOR SERVICE OF PROCESS. Service under sub.  (a) The program or communication is syndicated and distrib

(1) or (2) may be made by providing a copy of the process to thgedfrom outside this state for redistributiontt® general public
office of the administrateibut it is not eflective unless all of the in this state.

following apply: , o (b) The program or communication is supplied by a radic, tele
(@) The plaintif, which may be the administratgsromptly vision, or other electronic network with theectronic signal origi

sendsnotice of the service and a copy of the process, reggipt natingfrom outside this state for redistribution to the general pub
requestedio the defendant or respondent atdldress set forth |ic in this state.

in the consent to se_rvice of processiba consent to service of (c) The program or communication is an electronic commu
processhas not beefiled, at the last known address, or takes othgfationthat originates outside this state andaptured for redis
reasonablesteps to give notice. ) o tribution to the general public in thigate by a community antenna
(b) The plaintif files an afidavit of compliance with this sub or cable, radio, cable television, or other electronic system.
sectionin the action or proceeding on or beforeéeirn day of (4 The program or communication consists of an electronic
the process, if anyor within thetime that the court, or the adminis o mmynicationthat originates in this state, but which is not
tratorin a proceeding before the administraedows. intendedfor distribution to the general public in this state.
(4) SERVICEIN ADMINISTRATIVE PROCEEDINGSDRCIVIL ACTIONS (6) INVESTMENT ADVICE AND MISREPRESENTATIONS. Sections
BY ADMINISTRATOR. Service pursuant to sut) may be used in g1 403(1), 551.404 (1)551.405 (1)551.502 551.505 and
aproceeding before the administrator or by the administrator ikgy 50gapply to a person if the person engages in an act, practice,
civil action in which the administrator is the moving party o course of business instrumental irieefing prohibited or
(5) OpPORTUNITYTO DEFEND. If process is served under subactionableconduct in this state, whether or not eitparty is then
(3), the court, or the administrator in a proceeding before thgesenin this state.
administratorshallorder continuances as are necessary or approHistory: 2007 a. 1962009 a. 180
priateto aford thedefendant or respondent reasonable opportu This section focuses on locus of certain actions, regardless of eithes ey’

nity to defend ence. Feitler WWidas Associate€i18 F Supp. 7351976).
g X . NOTE: The above annotation efers to ch. 551, 2005 stats.epealed by2007
History: 2007 a. 196 Wis. Act 196

551.613 Jurisdiction. (1) SALES AND OFFERSTO SELL. See
tions 551.301 551.302 551.401 (1)551.402 (1)551.403(1),
551.404(1),551.501551.506551.509 and551.511do not apply
to a person that sells orfefs to sell a security unless théeofto

sell or the sale is made in this state or tfierdb purchase or the (ation statement is denied or withdrawn before thieative date
purchasds made and accepted in this state. or a pre—efective stop order is entered under551.306 or a

(2) PURCHASESAND OFFERSTO PURCHASE. Sections551.401 noticefiling is withdrawn, the filing fee shall be retained.
(1), 551.402 (1) 551.403 (1)551.404 (1) 551.501 551.506 (b) 1. Anindefinite amount of securities shall be registered for
551.509 and551.511do not apply to a person that purchases Qe and sale in this state underamistration statement relating
offersto purchase a security unless ttferto purchase or fIF 4 redeemable securities issued by an open-raadagement
chaseis madein this state or the & to sell or the sale is madecompanyor a face amount certificate compaay defined in the
andaccepted in this state. . _ InvestmeniCompany Act of 1940, and the applicahall pay the

(3) OrreRsIN THIS STATE. For the purpose of this section, arfee under par(a). Theregistrant also shall, within 60 days after
offer to sell or to purchase a security is made in this state, whetffend of each fiscal year during which its registration statement
or not either party is then present in this state, if tfer afieets any s effective and within60 days after the registration is terminated,
of the following criteria: file a report on a form prescribed by rule of the division. The form

(a) The ofer originates from within this state. shallrequire the registrant to do one of the following:

(b) The ofer is directed by the @dror to a place in this state  a. Elect not to include the information under subc. and
andreceived at the place to which it is directed, but for purposiestead pay a fee of $15,000.
of 5.551.301 an ofer to sell which is not directed to or received b. Report the amount of securities sold to persotisis state
by the oferee in this state is not made in this state. during the preceding fiscal year,df the registration is termi

(4) AccepPTANCESIN THIS STATE. For the purpose of this sec nated,duringthe portion of the preceding fiscal year during which
tion, an ofer to purchase or to sell is accepted in this state, whetkieg registration was &ctive, and pay a fee of 0.05 percent of the
or not either party is then present in this stédtéhe acceptance dollaramount of the securities sold to persons ingtate, but not
meetsall of the following criteria: lessthan $750 nor more than $15,000.

(a) The acceptance is communicated to therof in this state 2. An indefinite amount of securities is eligible fofesfand
andthe oferee reasonably believes théobr to bepresent in this salein this state resulting from a notice filing undess1.302for

551.614 Fees and expenses. (1) REGISTRATION AND
NOTICEFILING FEESAND REPORTING. (&) There shall be a filinge
of $1,500 for every registration statement filed undé&54.303
or551.304 and for evennotice filing under $£51.302 If a regis
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theinitial offer of a federal covered security under sectioift}8 cient filings of information or documents required under this
(2) of the Securities Act of 1933, if the filing party has notified thehapterto be filed with the division can oganization designated
division of securities of the issuerfiscal yearand the filingparty unders.551.406 (1) (intro.)

paysthe feeunder par(a). The filing party shall also, within 90  (5) Feespaib To sTATE. All fees and expenses collected by the
daysatfter the end of eadiscal year following the filing under s. division under this section shall be deposited into the gefigral
551.302 and within 90 days after sales in this state have iermaindcredited to the appropriation account undé@0s144 (1) (g)
nated file a report to allow the division of securities to determine History: 2007 a. 1962009 a. 282011 a. 2092013 a. 52

thatthe amount of the fee paid is correct. The reploail be on

aform prescribed by rule of the division and shall require the filifgp1.615 Statutory policy . This chapter shall be so construed

partyto do one of the following: asto efectuate its general purpose to make unifohe law of
a. Elect not to include the information under subd.and thosestates which enact the “Uniform Securities Act of 2002” and
instead pay a fee of $15,000. to coordinate the interpretation and administratibthis chapter

b. Report the amount of securities sold to persotisis state Wi:{h relgtzeo%;edggl regulation.
duringthe preceding fiscal year,df sales have terminated, dur ~ iSto": a
ing the portion of the preceding fiscal year during which sales

weremade, and pay a fee of 0.05 percent of the dollar anodunt SUBCHAPTERVII
the securities sold to persons in this state, but not less than $750
nor more than $15,000. TRANSITION

(1m) FILING FEESRELATING TO CERTAIN REGISTRATION EXEMP-
TIoNs. There shall be a nonrefundable filing fee of $50efaery
noticeof claim of exemption filed under §51.202 (26) (f) 1.a
nonrefundabldiling fee of $50 for every notice provided unde
s.551.202 (27) (h)and a nonrefundable filing fesf $100 for

everystatement filed under §51.205 (1) (b) 1. 551.703 Application of act to existing proceeding  and

(2) FEESRELATED TO BROKER-DEALERS,AGENTS, INVESTMENT  existing rights and duties. (1) APPLICABILITY OF PREDECES
ADVISERS, INVESTMENT ADVISER REPRESENTATIVES,AND FEDERAL  SORACT TO PENDING PROCEEDINGSAND EXISTING RIGHTS. The pre
COVERED ADVISERS. Every applicant for an initial orenewal decessorct exclusively governs all actions or proceeditgs
licenseunder s551.401 551.402551.403 or551.404shall pay arependingon January 1, 2009, or may be instituted on the basis
afiling fee of $200 in the case of a broker—dealer or investmestt conductoccurring before January 1, 2009, but a civil action
adviserand $80 in the case of an agent representing a broketiay not be maintained to enforce any liability under the predeces
dealeror issuer or an investment adviser representagiveept sor act unlessinstituted within any period of limitation that
that,in the case of an agent representing a broker—dealer or issiygiliedwhen the cause of action accrued or within 5 years after
or an investment adviser representative, no fee is requirehforJanuaryl, 2009, whichever is earlier
individual who is eligible forthe veterans fee waiver program (2) CONTINUED EFFECTIVENESSUNDER PREDECESSORCT. All
unders.45.44 Every federal covered adviser in this state that igfectiveregistrations under theredecessor act, and all adminis
requiredto make a notice filing under$51.405shall pay an ini  trative orders relating to the registrations, rules, statemefts
tial or renewal notice filing fee of $200. A broker—deallevest policy, interpretative opinions, declaratory rulings, aotion
mentadvisey or federal covered adviser maintaining a branceterminationsand conditions imposed on the registrationder
office within this state shall pay an additiofiiihg fee of $80 for ihe predecessor act, remain infeet while they would have
each branch éite. When an application is denied, or an applicgemainedn efect if this chapter had not been reenacted. They are
tion or a noticéiling is withdrawn, the filing fee shall be retained.consideredo have been filed, issued, or imposed under this-chap

(3) ExamINATION EXPENSES. Theexpenses reasonably attrib ter, but are exclusively governed by the predecessor act.
utableto the examination of any matter arising under this chapter(3) APPLICABILITY OF PREDECESSORCT TO OFFERSOR SALES.
shallbe chaged to theapplicant, registrant, or licensee involvedihe predecessor act exclusively applies to derajr sale made
but the expenses so cigad shall not exceed such maximunithin one year after January 1, 2009, pursuant to fring
amountsas the division of securities by rule prescribes. madein good faith before January 1, 2009, on the basis of an

(4) OTHERFEES. The division of securities may by rule requireaxemptionavailable under the predecessor act.
the payment of prescribed fees for delinquent or materdsfy History: 2007 a. 196

551.701 Effective date. Thischapter takes ffct on January

/L, 2009.
History: 2007 a. 196
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